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Corporations Act 2001

Public Company Listed
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INTRODUCTION

Replaceable Rules Excluded

1.1 The replaceable rules contained in the Act do not apply to the Company.

2. Definitions and Interpretation

2.1 Definitions

In this constitution:

(1

(2)
(3)

4)
(5)

(6)

“Act” means the Corporations Act 2001 and includes any amendment or re-
enactment of it or any legislation passed in substitution for it;

“ASX” means Australian Stock Exchange Limited;

“auditor” means any person appointed for the time being to perform the
duties of an auditor of the Company;

“business day” has the meaning given to that term in the Listing Rules;

“Certificated Subregister” means that part of the Register that records
certificated holdings of securities of the Company;

“CHESS"™ means the Clearing House Electronic Subregister System
established and operated by SCH for:

(a) the clearing and settlement of transactions in CHESS Approved
Securities;

(b) the transfer of securities; and

(c) the registration of transfers;

CONSTITUTION.DOC

PN APR IR A O iy

R G



7)

(8)
(9

(10)

(11)
(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)
(22)

(23)

-2-

"CHESS Approved Securities” means securities for which CHESS approval
has been given in accordance with the SCH Business Rules;

“CHESS Holding"” means the holding of securities on CHESS;

“Company” means this company whatever its name may be from time to
time;

“directors” means the directors for the time being of the Company or the
directors assembled as a board;

“dividend” includes bonus issues;

“Executive Officer” means a director in full-time employment of the Company
or any subsidiary or related body corporate other than a Managing Director;

“Holding Lock™ means a facility that, in accordance with the SCH Business
Rules, prevents securities being deducted from, or entered into, a holding
pursuant to a transfer or conversion (that is a transfer of securities from a
CHESS Holding or to any other holding or from any holding to a CHESS
Holding or a movement from a holding on 1 subregister to a holding on
another subregister without any change in legal ownership);

“Issuer Sponsored Subregister” means that part of the Register for a class
of the Company's CHESS Approved Securities that is administered by the
Company (and not by SCH) and that records uncertificated holdings of
securities;

“Listing Rules” means the listing rules of ASX and any other rules of ASX
which are applicable while the Company is admitted to the Official List, each
as amended or replaced from time to time, except to the extent of any express
written waiver by ASX;

“Managing Director” means any person appointed to perform the duties of
Managing Director of the Company;

“member”, “shareholder” or “holder” means any person entered in the
Register as a member for the time being of the Company;

“member present” means a member present at any general meeting of the
Company in person or by proxy or attorney or, in the case of a body
corporate, by a duly appointed representative,

“month” means calendar month;

“Official List" means the official list of entities that ASX has admitted and not
removed;

“proper SCH transfer” has the meaning ascribed by the Act;

*Register” means the register of members to be kept pursuant to the Act and
includes any Certificated Subregister and Issuer Sponsored Subregister;

“representative” means a person authorised to act as a representative of a
body corporate pursuant to section 250D of the Act;
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(24)

(25)

(26)
(27)

(28)

-3-

“‘Restricted Securities™ has the meaning ascribed by the Listing Rules;

“SCH" means ASX Settlement and Transfer Corporation Pty Ltd ACN
008 504 532;

“SCH Business Rules” has the meaning ascribed by the Act;

“secretary” means any person appointed to perform the duties of secretary of
the Company and any person appointed to act temporarily as secretary; and

“securities” has the meaning ascribed by section 92(1) of the Act and
includes options over unissued securities and renouncable and non-
renouncable rights to subscribe for securities.

2.2 Interpretation

M

(2)

3

Reference to:
(a) one gender includes the others;

(b) the singular includes the plural and the plural includes the singular;
and

(<) a person includes a body corporate.

Except so far as the contrary intention appears in this constitution:

(a) an expression has in this constitution the same meaning as in the Act;

(b) if an expression is given different meanings for the purposes of
different provisions of the Act, the expression has, in a provision of this
constitution that deals with a matter dealt with by a particular provision

of the Act, the same meaning as in that provision of the Act; and

{(c) an expression defined in the Listing Rules or the SCH Business Rules
has the same meaning in this constitution.

“Including™ and similar expressions are not words of limitation.

(4) Headings are for convenience only and do not form part of this constitution or
affect its interpretation.
APPOINTMENT OF DIRECTORS
3. Number of Directors

3.1 The number of the directors must be not less than 3 nor more than 9.

3.2 The Company in general meeting may by resolution increase or reduce the number
of directors but the number must not be reduced below 3.
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4.1

5.1

6.1

6.2

6.3

6.4

6.5

6.6

6.7

71

Directors' Qualifications

A share qualification for directors may be fixed by the Company in general meeting.
Unless and until so fixed a director is not required to hold any share in the Company.

First Directors

The first directors hold office until the termination of the first annual general meeting
of the Company but, subject to this constitution, are eligible for election at that
meeting. If they resign before the first annuatl general meeting they may be replaced
at a general meeting before the first annual general meeting, and their replacements
hold office until the termination of the first annual general meeting.

Election of Directors

At the first annual general meeting of the Company all the directors retire from office,
and at the annual general meeting in every subsequent year 1/3 of the directors for
the time being or, if their number is not 3 or a multiple of 3, then the number nearest
to but not exceeding 1/3, retire from office but no director may retain office for more
than 3 years without submitting himself or herself for re-election even though the
submission results in more than 1/3 of the directors retiring from office.

The director or directors to retire at an annual general meeting other than the first
annual general meeting are those who have been longest in office since their
election. '

As between or among 2 or more directors who became directors on the same day,
the director or directors to retire are determined by lot unless they otherwise agree
between or among themselves.

A retiring director is eligible for re-election without the necessity of giving any
previous notice of his or her intention to submit himself or herself for re-election.

Unless the directors decide to reduce the number of directors in office the Company
at any annual general meeting at which any director retires may fill the vacated office
by re-electing the retiring director or electing some other qualified person.

If at the annual general meeting the vacated office is not filled, the retiring director, if
willing and not disqualified, must be treated as re-elected unless the directors decide
to reduce the number of directors in office or a resolution for the re-election of that
director is put and lost. '

A Managing Director appointed under rule 24 (or, if there is more than 1 Managing
Director at the same time, the one appointed first), is not subject to retirement by
rotation and is not taken into account in determining the rotation of retirement of
directors.

Nomination for Election

Each candidate for eleption as a director must;

1) be proposed by a member or the nominated representative of a corporate
member; and
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7.2

7.3

7.4

7.5

8.2

8.3

8.4

8.5

8.6
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(2) be seconded by another member or the nominated representative of another
corporate member.

No member or nominated representative of a member may propose more than
1 person as a candidate but may second more than 1 nomination.

A nomination of a candidate for election must:

(1) be in writing;

(2) be signed by the candidate; and

(3) be signed by the proposer and seconder.

A nomination of a candidate for election must be received at the registered office of
the Company not later than 5 p.m. on the day which is 30 days prior to the annual
general meeting at which the candidate seeks election.

A list of the candidates' names in alphabetical order together with the proposers’ and
seconders' names must be sent to members with the notice of the annual general
meeting.

Election Procedure - Directors

If the number of candidates for election as directors is equal to or less than the
number of vacancies on the board the chair of the annual general meeting must

declare those candidates to be duly elected as directors.

If the number of candidates for election as directors is greater than the number of
vacancies on the board a ballot must be held for the election of the candidates.

If a ballot is required balloting lists must be prepared listing the names of the
candidates only in alphabetical order.

At the annual general meeting each person entitled to vote and voting on the ballot
may vote for a number of candidates equal to the number of vacancies.

The candidates receiving the greatest number of votes cast in their favour must be
declared by the chair of the meeting to be elected as directors.

If an equality of votes would otherwise prevent the successful candidate for a
vacancy from being determined, the names of the candidates who received the same
number of votes must be put to a further ballot immediately.

APPOINTMENT OF DIRECTORS BETWEEN AGMS

Casual Vacancies and Additional Directors

The Company in general meeting may by resolution and the directors may at any
time appoint a person qualified to be a director, either to fill a casual vacancy or as an
addition to the existing directors, but so that the total number of directors does not at
any time exceed the number fixed in accordance with this constitution.

CONSTITUTION.DOC



-6-

9.2  Any director appointed under rule 9.1 holds office only until the termination of the
next annual general meeting of the Company and is eligible for re-election at that
annual general meeting but is not taken into account in determining the number of
directors who must retire by rotation at that meeting.

10. Insufficient Directors

10.1 Inthe event of a vacancy or vacancies in the office of a director or offices of directors,
the remaining directors may act, but if the number of remaining directors is not
sufficient to constitute a quorum at a meeting of directors, they may act only for the
purpose of increasing the number of directors to a number sufficient to constitute a
quorum or convening a general meeting of the Company.

ALTERNATE DIRECTORS

11.  Appointment

11.1 A director may appoint any person approved by a majority of the other directors to act
as an alternate director in place of the appointing director for a meeting or for a
specified period.

11.2 A Managing Director may not appoint an alternate to act as Managing Director.

11.3 An alternate director is not required to have any share qualification.

11.4 An alternate director is not taken into account for the purpose of rule 3.

12. Rights and Powers of Alternate Director

12.1  An alternate director is entitled to notice of meetings of the directors and, if the
appointing director is not present at a meeting, is entitled to attend and vote in his or
her stead.

12.2 When an alternate director exercises the director's powers, the exercise of the power
is just as effective as if the powers were exercised by the director.

12.3  An alternate director is, while acting as a director, responsibte to the Company for the
alternate director’s own acts and defaults and is not to be deemed to be the agent of
the director by whom the alternate director was appointed.

13. Suspension or Revocation of Appointment

13.1 A director may suspend or revoke the appointment of an alternate director appointed
by him or her.

13.2 The directors may suspend or remove an alternate director by resolution after giving
the appointing director reasonable notice of their intention to do so.
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14.

14.1

15.

15.1

16.

16.1

17.

171

17.2

18.

181

18.2

18.3
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Form of Appointment, Suspension or Revocation

Every appointment, suspension or revocation under rule 11 or rule 13.1 must be in
writing and a copy must be given to the Company. The notice may be given by
facsimile.

Termination of Appointment

The appointment of an alternate director automatically determines:

(1) if the appointing director ceases to hold office as director;

(2) on the happening in respect of the alternate director of any event which
causes a director to vacate the office of director; or

(3) if the alternate director resigns from the appointment by written notice left at
the registered office of the Company.

Power to Act as Alternate for More than 1 Director

A director or any other person may act as alternate director to represent more than

1 director.

POWERS OF DIRECTORS

Validation of Acts of Directors and Secretaries

An act done by a director or secretary of the Company is effective even if his or her
appointment, or the continuance of his or her appointment is invalid because the
Company, the director or secretary did not comply with this constitution or any
provision of the Act.

Act Rule 17.1 does not deal with the question whether an effective act by a director
or secretary.

1) binds the Company in its dealings with other people; or

(2) makes the Company liable to another person..

General Busingss Management

The business of the Company is to be managed by or under the direction of the
directors.

The directors may exercise all the powers of the Company except any powers that
the Act, the Listing Rules or this constitution requires the Company to exercise in
general meeting.

No rule made or resolution passed by the Company in general meeting can invalidate
any prior act of the directors which would have been valid if that rule or resolution had
not been made or passed.
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18.4

18.5

19.

19.1

20.
201

20.2

21.
211

21.2

22,

22.1

22.2
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The directors may pay all expenses incurred in promoting and forming the Company.
The Company must obtain the members' approval by ordinary resolution at a general
meeting if any significant change, either directly or indirectly to the nature or scale of
its activities involves the Company disposing of its main undertaking. However, the
Company may enter into an agreement of this type before approval is given by the
members if the agreement is made subject to that approval.

Borrowing Powers

Without limiting the generality of rule 18, the directors may exercise all the powers of
the Company to borrow money, to charge any property or business of the Company
or all or any of its uncalled capital and to issue debentures or give any other security
for a debt, liability or obligation of the Company or of any other person.

Appointment of Attorney

The directors may appoint any person or persons to be the attorney or attorneys of
the Company for the purposes, with the powers and discretions (being powers and
discretions vested in or exercisable by the directors), for the period and subject to the
conditions they see fit.

A power of attorney may contain those provisions for the protection and convenience
of persons dealing with the attorney that the directors see fit and may also authorise
the attorney to delegate all or any of the powers and discretions vested in the
attorney.

Negotiable Instruments

Any 2 directors may sign, draw, accept, endorse or otherwise execute a negotiable
instrument.

The directors may determine that a negotiable instrument, including a class of
negotiable instrument, may be signed, drawn, accepted, endorsed or otherwise
executed in a different way.

Delegation

The directors may delegate any of their powers to:

(1) a committee of directors;

(2) a director;

(3) an employee of the Company; or

(4) any other person;

and may revoke the delegation.

The delegate must exercise the powers delegated in accordance with any directions
of the directors.
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22.3

23.

23.1

23.2

24.

241

24.2

25,

251

26.

26.1

26.2

27.
27.1

-g-

The exercise of the power by the delegate is as effective as if the directors had
exercised it.

Committee of Directors

The meetings and proceedings of any committee of directors are governed by the
provisions in this constitution regulating the meetings and proceedings of the
directors.

The directors may establish local boards or agencies for managing any of the affairs
of the Company in any specified locality and may appoint any persons tc be

members of the local board or any managers or agents and may fix their
remuneration.

MANAGING DIRECTOR AND EXECUTIVE OFFICERS

Power to Appoint

The directors may appoint 1 or more of themselves to the office of Managing Director
for the period, and on the terms (including as to remuneration}, the directors see fit.

if there is more than 1 Managing Director in office, the Managing Directors hold office
jointly.
Qualifications

A person ceases to be Managing Director if he or she ceases to be a director.

Powers

The directors may, upon terms and conditions and with any restrictions they see fit,
confer on a Managing Director or Executive Officer any of the powers that the
directors can exercise.

Any powers so conferred may be concurrent with, or to the exclusion of, the powers
of the directors.

Withdrawal of Appointment or Powers

The directors may revoke or vary:

{1) an appointment of; or

{2) any of the powers conferred on,

the Managing Director or Executive Officer.
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28.2

29,

29.1

30.
301

31.

311

32.

321
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Remuneration of Managing Director and Executive Officer

Subject to the Act and to the provisions of any contract between the Company and a
Managing Director or Executive Officer the remuneration of the Managing Director or
Executive Officer is fixed by the directors and may be by way of fixed salary or
participation in profits of the Company or of any other company in which the
Company is interested or by any or all of those modes but may not be by way of
commission on or percentage of operating revenue of the Company.

Unless otherwise determined by the Company in general meeting this remuneration
may be in addition to any remuneration which the Managing Director may receive as
a director of the Company.

Temporary Appointments

If a Managing Director or Executive Officer becomes incapable of acting in that

capacity the directors may appoint another director to act temporarily as Managing
Director or Executive Officer.

REMOVAL AND RESIGNATION OF DIRECTORS

Removal of Directors

Subject to the Act the Company may by resolution remove a director from office.

Resignation of Director

A director may resign as a director of the Company by giving a written notice of
resignation to the Company at its registered office.

Vacation of Office of Director

In addition to any other circumstances in which the office of a director becomes
vacant under the Act the office of a director becomes vacant if the director:

(1) becomes bankrupt or suspends payment or compounds with his or her
creditors;

(2) becomes of unsound mind or a person whose person or estate is liable to be
dealt with in any way under the law relating to mental health;

(3) is absent from 3 consecutive meetings of directors without special leave of
absence from the directors and the directors declare his or her seat to be
vacant;

(4) ceases to be qualified as a director under rule 4,

{5) fails to pay any call due on any shares held by him or her for 1 month or any
further time the directors allow after the call is made;
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{6) being an Executive Officer ceases to be employed full-time by the Company
or a subsidiary or related body corporate,

{7) becomes disqualified from being a director under the Act or any order made
under the Act;

{8) is removed by resolution in accordance with rule 30; or

9 resigns from office in accordance with rule 31.

DIRECTORS' INTERESTS

33 Prohibition on Being Present or Voting

33.1 Except where permitted by the Act a director who has a material personal interest in
a matter that is being considered at a meeting of directors:
(1) must not be counted in a quorum;
(2) must not vote on the matter; and
(3) must not be present while the matter is being considered at the meeting.

34. Director to Disclose Interests

34.1 A director who has a material personal interest in a matter that relates to the affairs of
the Company must give the other directors notice of the interest as soon as
practicable after the director becomes aware of his or her interest in the matter and in
the manner required by section 191(3) of the Act.

342 The requirements of rule 34.1 are subject to the limitations and qualifications set out
in section 191 of the Act.

35. Standing Notice of Interest

351 A director who has an interest in a matter may give the other directors standing
notice of the nature and extent of the interest in the matter. The notice may be given
at any time and whether or not the matter relates to the affairs of the Company at the
time the notice is given.

35.2 A notice under rule 35.1 may be given:
1) at a directors’ meeting (either orally or in writing); or
(2) to the other directors individually in writing.

35.3 If the standing notice is given to the other directors individually in writing:
(1) the notice is effective when it has been given to every director; and
(2) the notice must be tabled at the next directors’ meeting after it is given.
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The director must ensure that the nature and extent of the interest is recorded in the
minutes of the meeting at which the standing notice is given or tabled.

Other Directorships and Shareholdings

A director of the Company may be or become a director, officer, employee or
member of any company promoted by the Company or in which the Company may
be interested as a vendor, shareholder or otherwise and is not accountable for any
reasonable benefits received as a director, officer, employee or member of the other
company.

Subject to the Act:

(1) the directors of the Company may exercise the voting power conferred by the
shares or ather interest held by the Company in another company in favour of
a resolution appointing themselves or any of them as directors or other
officers of the other company;

(2) any director of the Company may vote at a meeting of directors of the
Company in favour of a resclution that the Company exercises its voting
power conferred by the shares or other interest held by the Company in the
other company to appoint that director as a director or other officer of the
other company;

{3) any director of the Company may be appointed as representative of the
Company and may vote at a general meeting of the other company in favour
of a resolution appointing that director as a director or other officer of the other
company, and

(4) a director of the Company who is also a director of the other company may
vote as a director of the other company in whatever manner he or she sees fit,
including voting in favour of a resolution appointing the director to any other
office in the other company and a resolution appointing any other directors of
the Company as directors or other officers of the other company.

Operation of Listing Rules

Rules 33 to 36 operate in addition to the Listing Rules.

Notification to ASX of Material Contracts

Despite rules 33 to 36, while the Company is admitted to the Official List, where
required by the Listing Rules the Company must advise ASX without delay of any
material contract involving directors’ interests, including the names of the parties to
the contract, the name of the director (if not a party to the contract) interested in the
contract, the particulars of the contract and the director's interests in the contract.
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REMUNERATION OF DIRECTORS

Payment of Remuneration

The directors are to be paid the remuneration that the Company determines by
resolution.

The remuneration of directors accrues daily.

The expression “remuneration” in rule 39.1 does not include any amount which may
be paid by the Company under rules 40, 42, 45, 46 or 51.

Payment of Expenses

The Company may also pay the directors’ travelling and other expenses that they
properly incur:

(1) in attending directors' meetings or any meetings of committees of directors;
{2) in attending any general meetings of the Company; and

{3 in connection with the Company's business.

Information ahout Directors’ Remuneration

If required by the Act, the Company must comply with a direction by members to
disclose the remuneration paid to each director by the Company (whether paid to the
director in his or her capacity as a director or another capacity).

Payment for Extra Services

Subject to the Act, any director called upon to:

(1) perform extra services; or

(2) undertake any executive or other work for the Company beyond his or her
general duties;

may be remunerated either by a fixed sum or a salary as determined by the directors.
Remuneration under rule 42.1 may be either in addition to or in substitution for the
director's share in the remuneration provided by rule 39.

Increases in Remuneration

The Company must not increase the total amount of directors' remuneration payable
by it without the members' approval by ordinary resolution at a general meeting.

The notice convening the general meeting at which any increase is to be proposed
must comply with the Listing Rules and include the amount of the increase and the
maximum amount that may be paid to the directors as a whole.
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This rule does not apply to the salary of an Executive Officer or Managing Director.

Cancellation, Suspension, Reduction or Postponement

A resolution of directors cancelling, suspending, reducing or postponing payment of
any remuneration of any director binds the director.

Effect of Cessation of Office

With the approval of the Company in general meeting the directors may:

1) upon a director ceasing to hold office; or

(2) at any time after a director ceases to hold office

whether by retirement or otherwise, pay to:

{1) the former director; or

(2) any of the legal personal representatives or dependants of the former director
in the case of death

a lump sum in respect of past services of the director of an amount not exceeding the
amount either permitted by the Act or Listing Rules.

The company may contract with any director to secure payment of the lump sum to
the director, his or her legal personal representatives or dependants or any of them,
unless prohibited by the Act or the Listing Rules.

A determination made by the directors in good faith that a person is or was at the
time of the death of a director a dependent of the director is conclusive for all
purposes of this rule 45.

Payment of Superannuation Contributions

The Company may aiso pay the directors superannuation contributions of an amount
necessary to meet the minimum level of superannuation contributions required under
any applicable legislation to avoid any penalty, charge, tax or impost.

Financial Benefit

A director must ensure that the requirements of the Act are complied with in relation
to any financial benefit given by the Company to the director or to any other related

party of the director.

The Company must not make loans to directors or provide guarantees or security for
obligations undertaken by directors except as may be permitted by the Act.
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SECRETARY

Appointment of Secretary

The directors must, in accordance with the Act, appaint 1 or more secretaries.

The directors may appoint a person as an acting secretary or as a temporary
substitute for a secretary.

Terms of Office of Secretary

A secretary of the Company holds office on the terms and conditions (including as to
remuneration) that the directors determine.

INDEMNITY AND INSURANCE

Indemnity
To the extent permitted by the Act, the Company may indemnify:
{1) every person who is or has been an officer of the Company; and

{2) where the board of directors considers it appropriate to do so, any person who
is or has been an officer of a related body corporate of the Company;

against any liability incurred by that person in his or her capacity as an officer of the
Company or of the related body corporate (as the case may be).

In accordance with section 199A of the Act, the Company must not indemnify a
person against;

(1 any of the following liabilities incurred as an officer of the Company:
(a) a liability owed to the Company or a related body corporate;

(b) a liability for a pecuniary penalty order under section 1317G of the Act
or a compensation order under section 1317H of the Act; or

{c) a liability that is owed to someone cther than the Cornbany or a related
body corporate and did not arise out of conduct in good faith; or

(2) legal costs incurred in defending an action for a liability incurred as an officer
of the Company if the costs are incurred:

(a) in defending or resisting proceedings in which the person is found to
have a liability for which they could not be indemnified under
rule 50.2(1);

(b) in defending or resisting criminal proceedings in which the person is
found guilty;
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(c) in defending or resisting proceedings brought by the Australian
Securities and Investments Commission or a liquidator for a court
order if the grounds for making the order are found by the Court to
have been established; and

(d) in connection with proceedings for relief to the person under the Act, in
- which the Court denies the relief.

Rule 50.2{2)(c} does not apply to costs incurred in responding to actions
taken by the Australian Securities and Investment Commission or a liquidator
as part of an investigation before commencing proceedings for the court
order.

{3) For the purposes of rule 50.2(2) the outcome of proceedings is the outcome of
the proceedings and any appeal in relation to the proceedings.

Insurance

The Company may pay or agree to pay a premium in respect of a contract insuring a
person who is or has been an officer of the Company or a related hody corporate of
the Company against any liability incurred by the person as an officer of the
Company or a related body corporate except a liability {other than one for legal costs)
arising out of:

(a) conduct involving a wilful breach of duty in relation to the Company; or

(v a contravention of section 182 or 183 of the Act.

Director Voting on Contract of Indemnity or Insurance

Despite anything in this constitution, a director is not precluded from voting in respect
of any contract or proposed contract of indemnity or insurance, merely because the
contract indemnifies or insures or would indemnify or insure the director against a
liability incurred by the director as an officer of the Company or of a related body
corporate.

Liability

No officer of the Company is liable for the act, neglect or default of any other officer
or for joining in any act or for any other loss, expense or damage which arises in the
execution of the duties of his or her office unless it arises through his or her own
negligence, default, breach of duty or breach of trust.

Meaning of “Officer”

For the purposes of rules 50, 51, 52 and 53, “officer” means a director, secretary,
executive officer or a member of a local board or agency appointed under rule 23.2.
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INSPECTION OF RECORDS

Rights of Inspection

The directors of the Company, or the Company by a resolution passed at a general
meeting, may,authorise a member to inspect books of the Company.

A member other than a director does not have the right to inspect any document of
the Company, other than the minute books for the meetings of its members and for
resolutions of members passed without meetings, except as provided by law or
authorised by the directors or by the Company in general meeting.

Confidential Information
Except as provided by the Act, no member (not being a director) is entitled to require
or receive any information concerning the business, trading or customers of the

Company or any trade secret, secret process or other confidential information of or
used by the Company.

DIRECTORS' MEETINGS

Circulating Resolutions

The directors may pass a resolution without a directors' meeting being held if all the
directors entitled to vote on the resolution, except a director absent from Australia
who has not left a facsimile number at which he or she may be given notice, sign a
document containing a statement that they are in favour of the resolution set out in
the document.

Separate copies of a document may be used for signing by directors if the wording of
the resolution and statement is identical in each copy.

The resolution is passed when the last director signs.

A facsimile addressed to or received by the Company and purporting to be signed or
sent by a director for the purpose of this rule 57 must be treated as a document in
writing signed by that director.

Meetings of Directors

The directors may meet together for the dispatch of business and adjourn and
otherwise regulate their meetings as they see fit.

The minutes of any meeting of the directors must state the method of meeting and
the persons present.
Calling Directors' Meetings

A director may at any time, and a secretary must on the requisition of a director, call
a meeting of the directors.
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Notice of Meeting

Reasonable notice of every directors' meeting must be given to each director and
alternate director except that it is not necessary to give notice of a meeting of
directors to any director who:

(1) has been given special leave of absence; or

(2) is absent from Australia and has not left a facsimile number at which he or
she may be given notice.

A notice of a meeting of directors may be given in writing or orally, by facsimile,
telephone, electronic mail or any other means of communication.

Waiver of Notice

All resolutions of the directors passed at a meeting where a quorum is present but
where notice of meeting has not been given to each director, or any act carried out
under any of the resolutions, is as valid as if notice of meeting had been given to all
directors if each director to whom notice was not given subsequently agrees to waive
the notice.

_ Technology Meeting of Directors

A directors' meeting may be held using any technology consented to by all the
directors. The consent may be a standing one. A director may only withdraw the
consent within a reasonable period before the meeting.

If a directors’ meeting is held using any technology and all the directors take part in
the meeting, they must be treated as having consented to the use of the technology
for that meeting.

The following provisions apply to a technology meeting:

(1) each of the directors taking part in the meeting must be able to hear and be
heard by each of the other directors taking part in the meeting; and

(2)  at the commencement of the meeting each director must announce his or her
presence to all the other directors taking part in the meeting.

If the secretary is not present at a technology meeting 1 of the directors present must
take minutes of the meeting.

A director may not leave a technology meeting by disconnecting his or her link to the
meeting unless that director has previously notified the chair of the meeting.

A director is conclusively presumed to have been present and to have formed part of
a querum at all times during a technology meeting unless that director has previously
obtained the express consent of the chair to leave the meeting.
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Chairing Directors' Meetings

The directors may elect a director to chair their meetings. The directors may
determine the period for which the director is to be the chair.

The directars must elect a director present to chair a meeting, or part of it, if:
(1) a director has not already been elected to chair the meeting; or

(2) a previously elected chair is not present within 10 minutes after the time
appointed for the holding of the meeting or is unwilling to act for the meeting
or the part of the meeting.

The directors may appoint a deputy chair who in the absence of the chair at a
meeting of the directors may exercise all the powers and authorities of the chair.

Quorum

The quorum for a directors' meeting is 2 directors entitled to vote or a greater number
determined by the directors, The quorum must be present at all times during the
meeting.

An alternate director is counted in a quorum at a meeting at which the director who
appointed the alternate is not present (so long as the alternate is, under the Act,
entitled to vote).

Passing of Directors’ Resolutions

A resolution of the directors must be passed by a majority of the votes cast by
directors entitled to vote on the resolution.

The chair does not have a casting vote in addition to any vote he or she has as a
director.

A person who is an alternate director is entitled (in addition to his or her own vote if
he or she is a director) to 1vote on behalf of each director whom he or she
represents as an alternate director at the meeting and who is not present at the
meeting.

Restriction on Voting

No director is entitled to be present in person or by an alternate director or to vote at
a meeting of directors or to be counted in a quorum if and so long as he or she has
failed to pay any call to the Company on shares held by him or her after the date
upon which the payment should have been made.
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MEETINGS OF MEMBERS

Circulating Resolutions

This rule 67 applies to resolutions which the Act, or this constitution, requires or
permits to be passed at a general meeting, except a resolution under section 329 of
the Act to rernove an auditor.

The Company may pass a resolution without a general meeting being held if all the
members entitied to vote on the resolution sign a document containing a statement
that they are in favour of the resolution set out in the document. If a share is held
jointly, each of the joint members must sign.

Separate copies of a document may be used for signing by members if the wording
of the resolution and statement is identical in each copy.

The resolution is passed when the last member signs.

If the Company receives by facsimile transmission a copy of a document referred to
in this rule 67 it is entitled to assume that the copy is a true copy.

Calling of General Meeting

A director may call a meeting of the Company’'s members.

Except as pemnitted by law, a general meeting, to be called the “annual general
meeting”, must be held at least once in every calendar year.

Except as provided in the Act no member or members may call a general meeting.

Amount of Notice of Meeting

At least 28 days' notice of a general meeting must be given in writing to those

persons who are entitled to receive notices from the Company.

Persons Entitled to Notice of General Meeting

Written notice of a meeting of the Company's members must be given individually to:

{1) each member entitled to vote at the meeting;

{2) each director;

(3) the Company's auditor; and

(4) subject to rule 71.1, every person entitled to a share in consequence of the
death or bankruptcy of a member who, but for his or her death or bankruptcy,

would be entitled to receive notice of the meeting.

No other person is entitled to receive nofice of general meetings. -

CONSTITUTION.DOC



70.3

7.

711

71.2

72.

72.1

73.
731

73.2

73.3

73.4

-21-

if a share is held jointly, then unless the share is the only issued share in the
Company, notice need only be given to 1 of the members, being the joint member
named first in the Register.

Notice upon Transmission

A person entitied to a share in consequence of the death or bankruptcy of a member
is not entitled to notice of meetings until the person has produced all information as to
the person's entitlement that the directors properly require.

A notice may be given by the Company to a person entitled to a share in
consequence of the death or bankruptcy of a member by serving it on the person
personally or by sending it to the person by post addressed to the person by name,
or by the title of representative of the deceased or assignee of the bankrupt, or by
any like description, at the address (if any) in Australia supplied for the purpose by
the person or, if an address has not been supplied, at the address to which the notice
might have been sent if the death or bankruptcy had not occurred.

How Notice is Given

The Company may give the notice of meeting to a member:

(1) personally;

(2) by sending it by post to the address for the member in the Register or the
alternative address (if any) nominated by the member; or

(3) by sending it to the facsimile number or electronic address (if any) nominated
by the member.

When Notice is Given

A notice of meeting sent by post is taken to be given 3 days after it is posted.

Except as provided by rule 73.3, a notice of meeting sent by facsimile, or other
electronic means, is taken to be given on the business day after it is sent.

Service by facsimile or electronic mail is not effective if:

(1) in the case of service by facsimile, the Company's facsimile machine issues a
transmission report which shows that the transmission was unsuccessful,

{2) in the case of service by electronic mail, the Company's computer reports that
delivery has failed; or

(3) in either case, the addressee notifies the Company immediately that the
notice was not fully received in a legible form.

A certificate signed by any manager, secretary or other officer of the Company that
the notice was posted or given in accordance with this rule 73 is conclusive evidence
of the matter. '
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Period of notice

Subject to the Act and this constitution where a specified number of days’ notice or
notice extending over any period is required to be given the day of service is not, but
the day upon which the notice will expire is, included in the number of days or other
period.

Contents of Notice -

A notice of a general meeting must:

{1 set out the place, date and time for the meeting (and, if the meeting is to be
held in 2 or more places, the technology that will be used to facilitate this);

(2) state the general nature of the meeting's business,

3) if a special resolution is to be proposed at the meeting, set out an intention to
propose the special resolution-and state the resolution; and

(4) contain a statement setting out the following information:
(@) that the member has a right to appoint a proxy;
(b) that the proxy need not be a member of the Corppany; and
(c) that a member who is entitled to cast 2 or more votes may appoint
2 proxies and may specify the proportion or number of votes each

proxy is appointed tc exercise.

If at the time notice of a general meeting is given the Company is admitted to the
Official List, the Company must notify ASX of:

(1) the date of a meeting at which directors are to be elected, at least 5 business
days before the closing date for receipt of nominations for election to the
office of director; and

{2) the contents of any prepared announcement (including any prepared address
by the chair) that will be delivered at a meeting of members, no later than the
start of the meeting.

A notice must comply with any Listing Rule requirement for notices.

Constructive Notice

Every person who by operation of law, transfer or any other means becomes entitled
to any share is bound by every notice in respect of the share which, before his or her
name and address is entered on the Register, has been duly given to the person
from whom he or she derives title or to any previous holder of the share.

Notice of Adjourned Meeting

When a meeting is adjourned, new notice of the resumed meeting must be given if
the meeting is adjourned for 1 month or more.
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Accidental Omission to Give Notice

The accidental omission to give notice of any general meeting to or the non-receipt of
the notice by any person entitled to receive notice of a general meeting under this
constitution or the accidental omission to advertise (if necessary) the meeting does
not invalidate the proceedings at or any resolution passed at the meeting.

Cancellation of General Meeting

Subject to rule 79.2, the directors may, by advertisement published in a newspaper
circulating in each capital city of every Australian state or territory, on or before the
day of a proposed general meeting, cancel a proposed general meeting convened by
them.

Where a proposed general meeting was requisitioned by shareholders pursuant to
the Act, that meeting may only be cancelled by the directors pursuant to rule 79.1 if a
written notice of withdrawal of the requisition signed by the requisitioning members
has been deposited at the registered office of the Company.

Where a general meeting is cancelled:

(1) the directors must, in addition to publication of advertisements in accordance
with rule 79.1, endeavour to notify each member of cancellation of a proposed
general meeting by posting a notice to the address of each member as stated
in the Register; and

{2) failure to post the notice to any member or the non-receipt of the notice by
any member does not affect the validity of the cancellation of the proposed
general meeting.

Postponement of General Meeting

The directors may, by advertisement published in a newspaper circulating in each
capital city of every Australian State or Territory, on or before the day of a proposed
general meeting, postpone a proposed general meeting from time to time (for a
period not exceeding 28 days) or vary the venue of the proposed general meeting,
but no business may be transacted at any postponed meeting other than the
business stated in the notice to members of the postponed general meeting.

Where a general meeting is postponed:

(1) the directors must, in addition to publication or advertisements in accordance
with rule 80.1, endeavour to notify each member of postponement or variation
of venue of a proposed general meeting by posting a notice to the address of
each member as stated in the Register;

(2) the notice must include details of the day, time and place on and at which the
postponed general meeting will be held or, in the case of variation of venue,
details of the new venue; and

(3) failure to post the notice to any member or the non-receipt of the notice by
any member does not affect the validity of the postponement or variation of
venue of the proposed general meeting.
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A proposed general meeting may not be postponed on more than 2 occasions.

Technology

The Company may hold a meeting of its members at 2 or more venues using any
technology that gives the members as a whole a reasonable opportunity to
participate.

Quorum

The quorum for a meeting of the Company's members is 3 members and the quorum
must be present at all times during the meeting.

In determining whether a quorum is present, individuals attending as proxies or body
corporate representatives are counted. However, if a member has appointed more
than 1 proxy or representative, only 1 of them is counted. If an individual is attending
both as a member and as a proxy or body corporate representative, the individual is
counted only once.

if a quorum is not present within 30 minutes after the time for the meeting set out in
the notice of meeting:

{1) where the meeting was called by the members or upon the requisition of
members, the meeting is dissoived; or

(2) in any other case, the meeting is adjourned to the date, time and place the
directors specify. If the directors do not specify 1 or more of those things, the
meeting is adjourned to:

(a) if the date is not specified - the same day in the next week;
(b) if the time is not specified - the same time; and
(c) if the place is not specified - the same place.

If no quorum is present at the resumed meeting within 30 minutes after the time for

the meeting, the meeting is dissolved.

Chair at General Meetings

If the directors have appointed 1 of their number as chair of their meetings, the
person appointed presides as chair at every general meeting.

If the directors have appointed 1 of their number as deputy chair of their meetings, to
act as chair in the absence of the chair, the person appointed presides as chair at
every general meeting at which the chair is absent.

Where a general meeting is held and:

(1) a chair has not been appointed as referred to in rule 83.1, or a deputy chair as
referred to in rule 83.2; or
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{2) the chair or deputy chair is not present within 30 minutes after the time
appointed for the holding of the meeting or is unwilling to act;

the directors present may appoint 1 of their number to be chair of the meeting and in
default of their doing so the members present must appoint another director or if no
director is present or willing to act then the members present may appoint any 1 of
their number to be chair of the meeting.

The chair must adjourn a meeting of the Company's members if the members
present with a majority of votes at the meeting agree or direct that the chair must do
S0.

The chair of the meeting is responsible for the general conduct of the meeting and for
the procedures to be adopted at that meeting. The rulings of the chair of a meeting
on all matters relating to the procedure and conduct of the meeting are final and no
motion of dissent from those rulings may be accepted.

Any persons (including members) in possession of pictorial recording or sound
recording devices, placards, banners or articles considered by the chair of a meeting
to be dangerous, offensive or liable to cause disruption, or who refuse to produce or
to pemit examination of any articles in their possession or the contents of the
articles, may be refused admission to the meeting or may be required to leave and
remain out of the meeting.

Business at Adjourned Meetings

Only unfinished business is to be transacted at a meeting resumed after an
adjournment.

PROXIES AND BODY CORPORATE REPRESENTATIVES

Who Can Appoint a Proxy

A member who is entitled to attend and cast a vote at a meeting of the Company's
members or at a meeting of the holders of a class of shares may appoint a person as
the member's proxy to attend and vote for the member at the meeting. The proxy
need not be a member.

The appointment may specify the proportion or number of votes that the proxy may
exercise.

If the member is entitled to cast 2 or more votes at the meeting, the member may
appoint 2 proxies. If the member appoints 2 proxies and the appointment does not
specify the proportion or number of the member's votes each proxy may exercise,
each proxy may exercise half of the votes.

Disregard any fractions of votes resulting from the application of rule 85.2 or
rule 85.3.
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Rights of Proxies

A proxy appointed to attend and vote for a member has the same rights as the
member:

1N to speak at the meeting;
(2) to vote (but only to the extent allowed by the appointment); and
(3) to join in a demand for a poll.

If a proxy is only for a single meeting it may be used at any postponement or
adjournment of that meeting, unless the proxy states otherwise.

A proxy's authority to speak and vote for a member at a meeting is suspended while
the member is present at the meeting.

A proxy may be revoked at any time by notice in writing to the Company.

When Proxy Form Must Be Sent to All Members

If the Company sends a member a proxy appointment form for a meeting or a list of
persons willing to act as proxies at a meeting:

{1) if the member requested the form or list - the Company must send the form or
list to all members who ask for it and who are entitled to appoint a proxy to
attend and vote at the meeting; or

(2) otherwise - the Company must send the form or list to all its members entitled
to appoint a proxy to attend and vote at the meeting.

Appointing a Proxy

An appointment of a proxy is valid if it is signed by the member making the
appointment and contains the following information:

(1) the member's name and address;

(2) the Company's name;

{3) the proxy's name or the name of the office held by the proxy; and
{4) the meetings at which the appointment may be used.

An appointment may be a standing one.

An undated appointment is taken to have been dated on the day it is given to the
Company.

An appointment may specify the way the proxy is to vote on a particular resolution. if
it does:

(1) the proxy need not vote on a show of hands, but if the proxy does so, the
proxy must vote that way;
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(2) if the proxy has 2 or more appointments that specify different ways to vote on

the resolution - the proxy must not vote on a show of hands;

(3) if the proxy is the chair - the proxy must vote on a poll, and must vote that
way,; and

4) if the proxy is not the chair - the proxy need not vote on a poll, but if the proxy
does so, the proxy must vote that way.

If a proxy is alsc a member, this rule 88.3 does not affect the way that the person can
cast any votes the person holds as a member.

88.4 An appointment daoes not have to be witnessed.

88.5 A later appointment revokes an earlier one if both appointments could not be validly
exercised at the meeting.

89. Form of Proxy Sent Out by Company

89.1 A form of proxy sent out by the Company may be in a form determined by the
directors but must:

{1) enable the member to specify the manner in which the proxy must vote in
respect of a particular transaction; and

(2) leave a blank for the member to fill in the name of the person primarily
appointed as proxy.

89.2 The form may provide that if the member leaves it blank as to the person primarily
appointed as proxy or if the person or persons named as proxy fails or fail to attend,
the chair of the meeting is appointed proxy.

89.3 Despite rule 89.1 an instrument appointing a proxy may be in the following form or in
a form that is as similar to the following form as the circumstances allow:

WAYMOUTH RESOURCES LTD
ACN.....ccvvriaen
I/We, of , being a member/members of
the abovenamed company, appoint of
or, in his or her absence, of
as my/our proxy to vote for me/us on myfour
behalf at the *annual general/*generai meeting of the
company to be held on and at any
adjournment of that meeting.
1 This form is to be used *in favour off*against the resolution.
Signed on
* Strike out whichever is not desired.
T To be inserted if desired.
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Receipt of Proxy Documents

For an appointment of a proxy for a meeting of the Company's members to be
effective, the following documents must be received by the Company at least
24 hours before the meeting:

(1 the proxy's appointment; and

(2) if the appointment is signed by the appointor's attorney - the authority under
which the appointment was signed or a certified copy of the authority.

If a meeting of the Company's members has been adjourned, an appointment and
any authority received by the Company at least 24 hours before the resumption of the
meeting are effective for the resumed part of the meeting.

The Company receives an appointment or authority when it is received at any of the
following:

(1) the Company's registered office;
(2) a facsimile number at the Company's registered office; or

(3) a place, facsimile number or electronic address specified for the purpose in
the notice of meeting.

An appointment of a proxy is ineffective if.

1) the Company receives either or both the appointment or authority at a
facsimile number or electronic address; and

(2) a requirement (if any) in the notice of meeting that:
(a) the transmission be verified in a way specified in the notice; or

(b) the proxy produce the appointment and authority (if any) at the
meeting;

is not complied with.

Validity of Proxy Vote

A proxy who is not entitled to vote on a resolution as a member may vote as a proxy
for another member who can vote if the appointment specifies the way the proxy is to
vote on the resolution and the proxy votes that way.

Unless the Company has received written notice of the matter before the start or
resumption of the meeting at which a proxy votes, a vote cast by the proxy will be
valid even if, before the proxy votes:

(1) the appointing member dies;

(2) the member is mentally incapacitated,

(3) the member revokes the proxy's appointment;
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(4) the member revokes the authority under which the proxy was appointed by a
3rd party; or

(5) the member transfers the share in respect of which the proxy was given.

Body Corporate Representative

A body corporate may appoint an individual as a representative to exercise all or any
of the powers the body corporate may exercise:

{1) at meetings of the Company's members;

(2) at meetings of creditors or debenture holders, or

(3) relating to resolutions to be passed without meetings.

The appointment may be a standing one.

The appointment may set out restrictions on the representative's powers. If the
appointment is to be by reference to a position held, the appointment must identify

the position.

A body corporate may appoint more than 1 representative but only 1 representative
may exercise the body's powers at any one time.

Unless otherwise specified in the appointment, the representative may exercise, on
the body corporate’s behalf, all of the powers that the body could exercise at a
meeting or in voting on a resolution.

Attorney of Member

An attorney for a member may do whatever the member could do personally as a
member, but if the attorney is to vote at a meeting of members or a class of members
the instrument conferring the power of attorney or a certified copy of the authority

must be produced to the Company at least 24 hours before the meeting, in the same
way as the appointment of a proxy.

VOTING AT MEETINGS OF MEMBERS

How Many Votes a Member Has

Subject to any rights or restrictions attached to any class of shares and to these
Rules, at a meeting of members:

1 on a show of hands, each member has 1 vote; and
(2) on a poll, each member has 1 vote for each share the member holds.

The vote may be exercised in person or by proxy, body corporate representative or
attorney.
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94.3 Where there are partly-paid shares on a poll every member present has 1 vote for
each fully paid share and a fraction of a vote for each parily-paid share held by the
member in the Company. The fraction must be equivalent to the proportion which the
amount paid (not credited) is of the total amounts paid and payable (excluding
amounts credited). In this rule 84.3 amounts paid in advance of a call are ignored
when calculating the proportion.

94,4 The hotder of a preference share (or preference security, as that term is defined in
the Listing Rules) has the right to vote in each of the following circumstances but not
in others:

4} during a period during which a dividend (or part of a dividend) in respect of the
shares is in arrears;

(2) on a proposal to reduce the capital of the Company;

(3) on a resolution to approve the terms of a buy-back agreement;

(4) on a proposal that affects the rights attached to the share;

(5) on a proposal to wind up the Company;

{6) on a proposal for the disposal of the whole of the Company's property,
business and undertaking; and

(N during the winding up of the Company.

95. Voting Disqualification

95.1 A holder of ordinary shares has no right to vote at a general meeting in respect of
those shares if:

(1) calls due and payable on those shares have not been paid;

(2) the person became a holder of the shares after the specified time (being not
more than 48 hours prior to the date of the meeting) established by the
Company in accordance with a law of a state or temritory or of the
Commonwealth for the purpose of voting at the meeting;

(3 the right is removed or changed under Australian legislation, or under a
provision of this constitution which must be included to comply with Australian
legistation, but this rule 95.1(3) ceases to apply once it is no longer
necessary,

(4) the right is removed or changed under a provision in this constitution that is
permitted by the Listing Rules or that ASX has approved as appropriate and
equitable; or

(5) the right is removed or changed under a court order.

96. Jointly Held Shares

96.1 If a share is held jointly and more than 1 member votes in respect of that share, only
the vote of the member whose name appears first in the Register counts.
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This applies whether the vote is cast in person or by proxy or by attorney.

Several executors or administrators of a deceased member are treated, for the
purposes of rule 86.1, as joint holders.

Objections to Right to Vote

A challenge to a right to vote at a meeting of members:

(1) may only be made at the meeting; and

(2) must be determined by the chair, whose decision is final.

A vote not disallowed following the challenge is valid for all purposes.

Votes Need Not All Be Cast in the Same Way
On a poll a person voting who is entitled to 2 or more votes:
(1) need not cast all the votes; and

(2) may cast the votes in different ways.

How Voting is Carried Out

A resolution put to the vote at a meeting of the Company's members must be decided
on a show of hands unless a poll is demanded.

On a show of hands, a declaration by the chair is conclusive evidence of the result.
Neither the chair nor the minutes need to state the number or proportion of the votes
recorded in favour or against.

Matters on Which a Poll May Be Demanded

A poll may be demanded on any resolution.

A demand for a poll may be withdrawn.

When a Poll is Effectively Demanded
At a meeting of the Company's members, a poll may be demanded by:
M at least 5 members entitled to vote on the resolution;

(2) a member or members with at least 5% of the votes that may be cast on the
resolution on a poll;

(3) a member or members holding voting shares on which the aggregate sum
paid up is not less than 5% of the total sum paid up on all voting shares; or.

(4) the chair.
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The poll may be demanded:

{1 before a vote is taken;

(2) before the voting results on a show of hands are declared; or

(3) immediately after the voting results on a show of hands are declared.

The percentage of votes that members have is to be worked out as at the midnight
before the poll is demanded.

When and How Polls Must Be Taken

A poll demanded on a matter other than the election of a chair or the question of an
adjournment must be taken when and in the manner the chair directs.

A poll on the election of a chair or on the question of an adjournment must be taken
immediately.

The demand for a poll does not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

The resuit of the poll is the resolution of the meeting at which the poll was demanded.

Chair's Does Not Have a Casting Vote

In the case of an equality of votes, whether on a show of hands or on a poll, the chair
of the meeting does not have a casting vote.

Voting Rights of Persons Entitled under Transmission Rule

A person entitled under the transmission rule {rule 151) to any shares may not vote at
a meeting or adjourned meeting in respect of the shares unless:

(n 24 hours at least before the time of holding the meeting or adjourned meeting
there is lodged at the registered office of the Company documentation of
entitlement which satisfies the chair of the meeting or adjourned meeting of
the entitlement; or :

(2) the directors have previously admitted the person's right to vote at the
meeting in respect of the shares.

ANNUAL GENERAL MEETING

Business of an Annual General Meeting

The business of an annual general meeting may include any of the following, even if
not referred to in the notice of meeting:
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{1n the consideration of the annual financial report, directors' report and auditor’s
report;

(2) the election of directors

(3) the appointment of the auditor; and

(4) the fixing of the auditor's remuneration.

All other business transacted at an annual general meeting and all other business
transacted at any other general meeting is special business.

105.2 The business of the annual general meeting also includes any other business which
under this constitution or the Act ought to be transacted at an annual general
meeting.

105.3 The chair of the annual general meeting must allow a reasonable opportunity for the
members as a whole at the meeting to ask questions about or make comments on
the management of the Company. '

105.4 If the Company's auditor or the auditor's representative is at the meeting, the chair of
an annual general meeting must allow a reasonable opportunity for the members as
a whole at the meeting to ask the auditor or that representative questions relevant to
the conduct of the audit and the preparation and content of the auditor's report.

106. Resolutions Proposed by Members

106.1 No member may at any meeting move any resolution relating to special business
unless:

1 the member has given not less than 30 business days' previous notice in
writing of the member's intention to move an ordinary resolution or 2 months'
notice in writing of the member's intention to move a special resolution at the
meeting by leaving the notice and a signed copy of the resalution at the
registered office of the Company; or

(2) the resolution has previously been approved by the directors.

106.2 Upon receiving a notice referred to in rule 106.1(1} the secretary must;

(1) if the notice convening the meeting has already been despatched,
immediately notify the members of the proposed resolution; or

(2) otherwise include notice of the proposed resolution in the notice convening
the meeting.

MEETINGS OF MEMBERS HOLDING SHARES IN A CLASS

107. Variation of Class Rights
107.1 Rights attached to shares in a class of shares may be varied or cancelled only,

(1) by special resolution of the Company; and
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(2) either:

(a) by special resolution passed at a meeting of the members holding
shares in the class; or

(b) with the written consent of members with at least 75% of the votes in
the class.

Rule 107.1 applies whether or not the Company is being wound up.

The Company must give a notice in writing of the variation or cancellation of shares
to members of the class affected within 7 days after variation or cancellation of the
shares.

The provisions of this constitution relating to general meetings apply so far as they
are capable of application and with the necessary changes to every meeting of
members holding shares in a class except that:

(1) a quorum is constituted by not less than 2 members who, between them, hold
or represent 25% of the issued shares of the class; and

{2) any member who holds or represents shares of the class may demand a poll.
MINUTES .

Minutes to be Kept
The directors must keep minute books in which they record within 1 month:
(1) proceedings and resolutions of meetings of the Company's members;

(2) proceedings and resolutions of directors’ meetings (including meetings of a
committee of directors);

(3) resolutions passed by members without a meeting; and
(4) resolutions passed by directors without a meeting.

The directors must ensure that minutes of a meeting are signed within a reasonable
time after the meeting by 1 of the following:

{1) the chair of the meeting; or

{2) the chair of the next meeting.

The directors must ensure that minutes of the passing of a resolution without a
meeting are signed by a director within a reasonable time after the resolution is
passed.

Without limiting rule 108.1 the directors must record in the minute books:

{1) all appointments of officers and executive employees;
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{2) the names of the directors and alternate directors present at all meetings of
directors and the Company;

(3) the method by which a meeting of directors was held,;

(4) all orders resolutions and proceedings of general meetings and of meetings of
the directors and of committees formed by the directors;

{5) proxy votes exercisable and exercised in respect of each resolution at a
meeting; and

{6) all other matters required by the Act to be recorded in the books, including

each notice and standing notice given by a director of a material personal
interest in a matter that relates to the affairs of the Company.

ACCOUNTS, AUDIT AND RECORDS

109. Accounts

109.1 The directors must cause proper accounting and other records to be kept in
accordance with the Act.

109.2 The directors must distribute copies of every profit and loss account, balance sheet
and statement of cash flows (including every document required by law to be
aftached to them) as required by the Act.

110. Audit

110.1 A registered company auditor must be appointed.

110.2 The remuneration of the auditor must be fixed and the auditor's duties regulated in
accordance with the Act.

SHARES

111. - Control of Issue of Shares

111.1 Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares but subject to the Act and the Listing Rules, the
issue of shares in the Company is under the control of the directors.

- 111.2 Subject to the Act and the Listing Rules, the directors may issue shares to persons at
times and on terms and conditions and having attached to them preferred, deferred
or other special rights or restrictions as the directors see fit.

111.3 Subject to the Act, the Company may issue preference shares that are liable to be
redeemed.

111.4 Subject to the Listing Rules, the directors may grant to any person options or other
securities with rights of conversion to shares or pre-emptive rights to any shares for
any consideration and for any period.
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Upon giving 7 days' notice in writing of its intention to do so, the Company may
redeem all or any redeemable preference shares. The notice must be delivered or
posted to the holder of the redeemable preference shares accompanied by a cheque
for the amount paid up in respect of the shares to be redeemed. Redemption takes
place 7 days after delivery or posting the notice and cheque.

The Company must not in any way prevent, delay or interfere with the issue of
securities following the exercise, conversion or paying up of any security quoted on
ASX, except as permitted by the Listing Rules.

Ordinary Shares

All issued shares of the Company which are not issued upon special terms and
conditions are ordinary shares and confer on the holders:

(1) the right to attend and vote at meetings of the Company and on a show of
hands to 1 vote and on a poll to 1 vote for each share held (subject to rule
94.3);

(2) the right to participate in dividends (if any} declared on the class of shares
held; and

(3) on the winding up of the Company, the right to repayment of the capital paid
up on their shares and to participate in the division of any surplus assets or
profits of the Company and in this regard to rank pari passu with all other
sharehclders having the same right.

Conversion of Shares

The Company may convert all or any of its shares into a larger or smaller number of
shares by resolution passed at a general meeting.

Rule 113.1 does not allow anything that the Listing Rules do not allow.

Any amount unpaid on shares being converted is to be divided equally among the
replacement shares.

The resolution by which any share is subdivided may determine that as between the
holders of the shares resulting from the subdivision 1 or more of the shares have
some preference or special advantage as regards dividend, capital, voling or
otherwise as compared with the others.

The Company must not subdivide its shares into shares of smaller amounts than, or
reduce the amount paid on any of its shares below, the amount permitted under the
Listing Rules.

All ordinary shares must have the same rights and obligations attached to them
unless otherwise approved by ASX or permitted by the Listing Rules.

Calls on Partly-paid Shares

If shares in the Company are partly-paid, the member is liable to pay calls on the
shares in accordance with the terms on which the shares are on issue.
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A call may be made payable by instalments.
A call may be revoked, postponed or extended as the directors determine.

A call must be treated as made at the time when the resolution of the directors
authorising the call is passed.

Each member must pay the amount called on the member’s shares according to the
terms of the notice of call.

At least 30 business days before the due date for payment, the Company must send
notices to all members on whom the call is made who are on the Register when the
call is announced. The notice must include each of the following:

{1) the name of the member;

(2) the number of shares held by the member;

(3) the amount of the call;

(4) the due date for payment of the call;

(5) the consequences of non-payment of the call;

(6) the last day for trading of partly-paid “call unpaid” shares;

(7) the last day for acceptance by the Company's registry of lodgements of
transfers of partly-paid “call unpaid” shares;

{8) the latest available market price of the shares on which the call is being made
before the date of issue of the call notice;

{9) the highest and lowest market price of the shares on which the call is being
made during the 3 months immediately before the date of issue of the call
natice and the dates of those sales;

(10) the latest available market price of the shares on which the call is being made
immediately before the Company announced to ASX that it intended to make
a call: and

(11) if the Company has quoted shares of a higher paid-up value than the paid-up
value of the shares on which the call is being made, the information reguired
by rules 114.6(8), 114.6(9) and 114.6(10) in respect of the shares having the
higher paid-up value.

Every notice of any call in respect of CHESS Approved Securities must:

n specify any additional information required by the Listing Rules; and

(2) be given within such period as is required by the Listing Rules.

The non-receipt of a notice of a call by, or the accidental omission to give notice of a
call to, any of the members does not invalidate the call.
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114.9 On the trial or hearing of any action for the recovery of any money due for any call
and in any circumstances where it is necessary to prove the right to forfeit or sell
shares for non-payment of a call it is sufficient to prove:

{1) that the name of the member sued is entered in the Register as the holder or
1 of the holders of the shares in respect of which the call was made;

{2) that the resolution making the call is recorded in the minute book;
(3) that;

{a) notice of the call was given to the registered holder of the shares in
accordance with this constitution; or

{b) in the case of calls or instalments payable at fixed times by the terms
of issue of any share or otherwise, those terms apply, and

{4) that the sum or call has not been paid.

Proof of the above matters is conclusive evidence of the debt or of the right to forfeit
or sell shares for non-payment of a call and it is not necessary to prove the
appointment of the directors who made the call or the passing of the resolution or
anything else.

114,10 The joint holders of a share are jointly and severally liable to pay ali calls in respect of
the share.

114.111f a sum called is not paid on or before the date for payment, the person from whom
the sum is due must pay interest on the sum (or on so much as remains unpaid) at
the rate the directors determine calculated from the day payment is due till the time of
actual payment. The directors may waive the interest in whole or in part.

114.12 Any sum that, by the terms of issue of a share, becomes payable on allotment or at 2
fixed date, must be treated for the purposes of this constitution as a call duly made
and payable on the date on which by the terms of issue the sum becomes payable.
In case of non-payment, the provisions of this constitution as to payment of interest
and expenses, forfeiture or otherwise apply as if the sum had become payable by
virtue of a call duly made and notified.

114.13 The directors may, on the issue of shares, differentiate between the holders as to the
amount of calls to be paid and the times of payment.

114.14 The directors may accept from a member the whole or a part of the amount unpaid
on a share although no part of that amount has been called up. The directors may
authorise payment by the Company of interest upon the whole or any part of an
amount so accepted, until the amount becomes payable, at the rate agreed upon
between the directors and the member paying the sum.

114.15Any amount paid in advance of calls is not included or taken into account in
ascertaining the amount of dividend payable upon the shares in respect of which the
advance has been made.

114.16 The directors may at any time repay the amount so advanced upon giving 1o such
member 1 month’s notice in writing.
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114.17 If a sum called in respect of a share is not paid before or on the due date for payment

185,

115.1
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115.8

115.9

116.
116.1

of the sum, the Company may proceed to recover the amount due with interest and
expenses (if any) by action, suit or otherwise but the exercise of this right is without
prejudice to the right to forfeit the share of any member in arrears and either or both
of these rights may be exercised by the directors in their discretion.

Right to Lien

Subject to the Listing Rules and this rule 115 the Company has a first and paramount
lien on every share (not being a fully paid share) for all money (whether presently
payable or not) called or payable at a fixed time in respect of that share.

The Company also has a first and paramount lien on ali shares registered in the
name of a member (whether solely or jointly with others) for all money presently

payable by the member or the member's estate to the Company.

The directors may at any time exempt a share wholly or in part from the provisions of
this rule 115. '

The Company’s lien (if any) on a share extends to all dividends payable in respect of
the share.

The amount of the Company's lien is restricted to:

M unpaid calls and instalments upon the specific shares in respéct of which calls
or instalments are due and unpaid;

(2) if the shares were acquired under an employee incentive scheme an amount
owed to the Company for acquiring them; and

(3) an amount that the Company is required by law to pay {(and has paid} in
respect of the shares of a member or deceased former member.

The Company's lien on a share extends to reasonable interest and expenses
incurred because an amount referred to in rule 115.5 is not paid.

Unless otherwise agreed the registration of a transfer document operates as a waiver
of the Company's lien (if any) on the shares transferred.

The Company may do everything necessary or appropriate under the SCH Business
Rules to protect any lien, charge or other right to which it is entitled under the Act or
this constitution.

If the Company has a lien on securities in a CHESS Holding, the Company may give
notice to SCH, in the form required by SCH from time to time requesting SCH to
apply a Holding Lock to that CHESS Holding.

Imposition of a Liability

This rule 116 applies where any law for the time being of any country, State or place:

(N imposes or purports to impose any immediate or future or possible liability

upon the Company to make any payment in respect of a member; or
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empowers any government or taxing authority or government official to
require the Company to make any payment in respect of any shares
registered in the Register as held either jointly or solely by a member or in
respect of any dividends or other money which is or may become due or
payable or is accruing due to the member by the Company on or in respect of
the shares;

whether in consequence of:

(3)
(4)
(5)

(6

the death of the member;
the liability of the member for income tax or other tax;

the liability of the executor or administrator of the member or of the member’s
estate for any estate, probate, succession, death, stamp or other duty; or

anything else.

116.2 if any liability contemplated by rule 116.1 is imposed on the Company, the Company:.

(1

(2)

3

(4)

must be fully indemnified by the member or the member's executor or
administrator from all liability;

has a first and paramount lien upon all shares registered in the Register as
held either jointly or solely by the member and upon all dividends and other
money payable in respect of the shares for any liability arising under or in
consequence of that law and for any amount paid in complete or partial
satisfaction of the liability and for interest on any amount s¢ paid at the rate
per annum set by the directors from the date of payment to the date of
repayment. The Company may deduct from or set off against the dividends or
other money payable any money so paid or payable by the Company together
with interest;

may recover as a debt due from the member or the member's executor or
administrator wherever situated any money paid by the Company under or in
consequence of that law and interest on the money at the rate and for the
period referred to in rule 116.2(2) in excess of any dividend or other money
then due or payable by the Company to the member; and

may, if the money is paid or payable by the Company under that law refuse to
register a transfer of the shares by the member or the member's executor or
administrator until the money with interest is set off or deducted or where that
amount exceeds the amount of the dividend or other money then due or
payable by the Company to the member, unti! the excess is paid to the
Company.

116.3 This rule 116 does not prejudice or affect any right or remedy which that law may
confer or purport to confer on the Company and as between the Company and the
member and the member's executors, administrators and estate wherever situated
any right or remedy conferred or purported to be conferred by that law on the
Company is enforceable by the Company.
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Sale of Shares the Subject of Lien

Subject to rule 117.2, the Company may sell, in the manner the directors see fit, any
shares on which the Company has a lien.

A share on which the Company has a lien may not be soid unless:
4] a sum in respect of which the lien exists is presently payable; and

(2)  the Company has, not less than 14 days before the date of the sale, given to
the registered holder for the time being of the share or the person entitled to
the share by reason of the death or bankruptcy of the registered holder a
notice in writing setting out, and demanding payment of, the sum presently
payable in respect of which the lien exists.

To give effect to a sale of shares under rule 117, the directors may authorise a
person to transfer the shares sold to the purchaser of the shares.

The Company must register the purchaser as the holder of the shares comprised in
the transfer and the purchaser is not bound to see to the application of the purchase
money.

The title of the purchaser to the shares is not affected by any irregularity or invalidity
in connection with the sale.

The proceeds of a sale under rule 117 must be applied by the Company in payment
of the sum presently payable in respect of which the lien exists, and the residue (if
any)} must (subject to any like lien for sums not presently payable that existed upon
the shares before the sale) be paid to the person entitled to the shares immediately
prior to the sale.

Surrender of Shares

The directors may accept the surrender of any paid-up share by way of compromise
of any question as to the holder being properly registered in respect of the share.
Any share so surrendered may be disposed of in the same manner as a forfeited
share.

Power to Capitalise and Issue Debentures to Members

The Company may capitalise profits. The capitalisation need not be accompanied by
the issue of shares.

The directors, or the Company in general meeting on the recommendation of the
directors, may apply profits, including reserves and sums otherwise available for
distribution to members, to:

(1) pay up any amount unpaid on issued shares;

(2) issue shares, debentures or unsecured notes to members credited as fully
paid up; or

(3) partly as mentioned in rule 119.2(1) and partly as mentioned in rule 119.2(2).
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The amount applied under rule 119.2 must be applied for the benefit of members in
the proportions in which the members would have been entitled to dividends if the
amount applied had been distributed as a dividend or to employees of the Company
under the terms of an employee share plan.

For the purpose of rule 119.3 the directors may to the extent necessary to adjust the
rights of the members among themselves:

(1) issue fractional certificates or make cash payments in cases where shares,
debentures or unsecured notes become issuable in fractions;

(2) fix the value for distribution of any specific assets or any part of them;
(3) round down any payment to the nearest dollar; and

(4) vest any cash or specific assets in trustees upon trust for the persens entitled
to the dividend or capitalised fund.

Joint Holders

Where 2 or more persons are registered as the holders of a share, they must be
treated as holding the share as joint tenants with benefits of survivorship subject to
rule 120.2 and to the following:

{1) the Company is not bound to register more than 3 persons (not being the
trustees, executors or administrators of a deceased holder) as the holder of
the share;

(2) the joint holders of the share are liable severally as well as jointly in respect of
all payments which ought to be made in respect of the share;

(3) on the death of any 1 of the joint holders, the survivor or survivors are the only
person or persons recognised by the Company as having any title to the
share, but the directors may require such evidence of death as they see fit;

(4) any 1 of the joint holders may give effective receipts for any dividend, bonus
or return of capital payable to the joint holders; and

(5) only the person whose name stands first in the Register as 1 of the joint
holders of the share is entitled to delivery of the certificate or statement of
holdings relating to the share or to receive notices from the Company and a
notice given to that person must be treated as notice to all the joint holders.

Where 3 or more persons are registered holders of a share in the Register {or a
request is made to register more than 3 persons) only the first 3 named persons are
regarded as holders of the share and all other named persons must be disregarded
for all purposes except in the case of executors or trustees of a deceased
shareholder.
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OBLIGATIONS IN RELATION TO CHESS

Complying with SCH Business Rules

The Company must comply with the SCH Business Rules if any of its securities are
CHESS Approved Securities.

Registers to be Kept

The Company must keep a Register in accordance with the Act.

If any of its securities are CHESS Approved Securities, in addition to the CHESS
Subregister administered by SCH (which forms part of the Register), the Company
must provide for an Issuer Sponsored Subregister, or a Certificated Subregister, or

both.

If the Company has Restricted Securities on issue, it must operate a Certificated
Subregister other than in relation to existing Restricted Securities that are quoted.

If the Company operates an Issuer Sponsored Subregister;

{1) the Company must allow holders of securities on the Issuer Sponsored
Subregister to maintain more than 1 holding on that subregister;

{2) each holding must be identified by a unique SRN (shareholder reference
number);

(3 each holding must be treated as a separate holding for determining benefits
and entitlements; and

(4) when the Company creates a new holding on the Issuer Sponsored Register it
must aliocate a unique SRN for that holding.

DIVIDENDS AND RESERVES

Source of Dividends

Except as permitted by the Act no dividend or bonus or payment by way of bonus is-
payable to members otherwise than out of profits of the Company.

Determination of Dividends

The directors may determine that a dividend is payable and fix:

{1) the amount;

() the time for payment; and

{3) the method of payment.
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124.2 The Company in general meeting may determine a dividend, but may do so only if
the directors have recommended a dividend.

124.3 A dividend determined by the Company in general meeting must not exceed the
amount recommended by the directors.

124.4 Interest is not payable on a dividend.

125. Power to Employ Reserves

125.1 The directors may, before recommending or determining any dividend, set aside out
of the profits of the Company those sums they think proper as reserves, to bhe
applied, at the discretion of the directors, for any purpose to which the profits of the
Company may be properly applied.

125.2 Pending the application of reserves under rule 125.1, the reserves may, at the
discretion of the directors, be used in the business of the Company or be invested as
the directors see fit. ‘

125.3 The directors may carry forward so much of the profits remaining as they consider
ought not to be distributed as dividends without transferring those profits to a reserve.

126. Crediting of Dividends

126.1 Subject to the rights of persons (if any) entitled to shares with special rights as to
dividend and to this rule 126, all dividends are apportioned and paid proportionately
to the amounts paid or credited as paid on the shares.

126.2 If a share is issued on terms that it will rank for dividend as from a particular date,
that share ranks for dividend only from that date.

126.3 An amount paid or credited as paid on a share during the period for which a dividend
is declared only entitles the holder of the share to an apportioned amount of the
dividend as from the date of payment.

126.4 Despite any other provision of this rule 126 the holder of a parily-paid share is not
entitled to a greater proportion of the dividend than the proportion which the amount
paid (not credited) is of the total amounts paid and payable {(excluding amounts
credited). In this rule 126.4 amounts paid in advance of a call are ignored when
calculating the proportion. '

126.5 An amount paid or credited as paid on a share in advance of a call is not to be taken
for the purposes of this constitution to be paid or credited as paid on the share.

127. Dividends where Different Classes of Shares

127.1 If there is more than 1 class of shares on issue, any dividend whether interim or
otherwise may be paid on the shares of any 1 or more class or classes to the

exclusion of the shares of any other class or classes.

127.2 If at any meeting dividends are declared on more than 1 class, the dividend declared
on the shares of 1 class may be at a higher or lower rate than or at the same rate as
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the dividend declared on the shares of another class, but the shares within each
class must share equally in any dividend declared in respect of that class.

127.3 No objection may be raised to any resolution which declares a higher rate of dividend
on the shares of any class than the dividend declared on the shares of any other
class or which declares a dividend on the shares of any class to the exclusion of the
shares of any other class on the ground that the resolution was passed by the votes
of the holders of the shares of a class to receive the higher rate of dividend or to
receive the dividend (as the case may be) and that the resolution was opposed by
the holders of the shares of a class to receive the lower rate of dividend or to be
excluded (as the case may be).

128. Deductions from Dividends

128.1 The directors may deduct from any dividend payable to a member all sums of money
(if any) presently payable by the member to the Company on account of calls or
otherwise in relation to shares in the Company.

129. Unclaimed Dividends

129.1 Unclaimed dividends may be invested or otherwise made use of by the directors for
the benefit of the Company until claimed.

130. Entitiement to Dividends

130.1 Unless otherwise specified in the resclution determining the dividend, all dividends
are payable to the members who are upon the Register on the day the resolution
declaring the dividend is passed or on the date fixed for payment, as applicable.

131. Payment of Dividends on Transmission

131.1 The directors may retain the dividends or bonuses payable on any share to which
rule 151 applies until the person entitled to elect to be registered as holder of the
share or to transfer the share does so.

132. Payment of Dividends by Asset Distribution

132.1 Any general meeting or the directors determining a dividend may, by resolution,
direct payment of the dividend wholly or partly by the distribution of specific assets,
including paid up shares in, or debentures of, the Company or any other body
corporate, and the directors must give effect to that resolution.

132.2 Where a difficulty arises in regard to a distribution refemred to in rule 132.1, the
directors may setile the matter as they think expedient and fix the value for
distribution of the specific assets or any part of those assets and may determine that
cash payments will be made to any members on the basis of the value so fixed In
order to adjust the rights of all parties, and may vest any of those specific assets in
trustees as the directors consider expedient.
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Manner of Payment of Dividends

133.1 Any dividend, interest or other money payable in cash in respect of shares may be

134,
134.1

135.

135.1

135.2

135.3

paid;

(1) directly into an account, with a bank or some other financial institution, that
the holder or joint holders in writing directs or direct; or

{2) by cheque sent through the post directed to:

(a)  the address of the holder as shown in the Register, or in the case of
joint holders, the address shown in the Register as the address of the
joint holder first named in the Register; or

(b) any other address that the holder or joint holders in writing directs or
direct.

Power to Make Concurrent Call

The directors, when declaring a dividend, may make a call on the members of such
amount as they may fix but so that the cali on each member does not exceed the
dividend payable to the member and so that the call is made payable at the same
time as the dividend and the dividend may, if so arranged between the Company and
the member, be set off against the call.

Dividend Reinvestment, Bonus Share and Employee Incentive Plans

A general meeting of the Company or the directors may:

(1) establish 1 or more plans {“Plan”) under which some or all members may
elect in terms of 1 or more of the following for a period or periods as provided
in the Plan:

(a) that dividends to be paid in respect of some or all of the shares held by
the members may be satisfied by the issue of fully paid ordinary
shares; and

(b) that dividends are not to be declared or paid in respect of some or all
of the shares held by the member, but that the member is to receive
an issue of fully paid ordinary shares; and

(2) vary, suspend or terminate the Plan,

The Company in general meeting may by special resolution:

(1) establish a plan that shares be offered or issued to some or all employees of
the Company whether or not for consideration; or

(2) vary, suspend or terminate a plan established under rule 135.2(1).

Any Plan has effect in accordance with its terms and the directors must do all things
necessary and convenient for the purpose of implementing the Plan, including,
without limitation, the making of each necessary allotment of shares and of each
necessary appropriation, capitalisation, application, payment and distribution of funds
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which lawfully may be appropriated, capitalised, applied, paid or distributed for the
purpose of the allotment.

For the purpose of giving effect to any Plan, the directors may make an appropriation,
capitalisation, application, payment or distribution and the powers of the directors
may be exercised {and with adjustments as may be required) even if only sorne of
the members or holders of shares of any class participate in the appropriation,
capitalisation, application, payment or distribution.

In offering opportunities to members or employees to participate in any Plan, the
directors may give any information that in their opinion may be useful to assist
members or employees in assessing the opportunity and making requests to their
best advantage. The directors, the Company and its officers are not responsible for,
nor are they obliged to provide, any legal, taxation or financial advice in respect of the
choices available to members or employees.

The directors are under no obligation:

(N to admit any member or employee as a participant in any Plan; or

(2) to comply with any request made by a member or employee who is not
admitted as a participant in any Plan.

In establishing and maintaining any Plan, the directors must act in accordance with

the Listing Rules and this constitution, and may exercise all or any of the powers
conferred on them by the terms of the Plan, by this constitution or by the Act.

TRANSACTIONS AFFECTING SHARE CAPITAL

Brokerage or Commission

The Company may pay brokerage or commission to a person in respect of that
person or another person agreeing to take up shares in the Company.

Payments by way of brokerage or commission may be satisfied by the payment of
cash, by the issue of fully or partly paid shares or other securities or partly by the

payment of cash and partly by the issue of fully or partly paid shares or other
securities.

TITLE TO AND TRANSFER OF SHARES
Entittement to Share and Option Certificates or Statement of Holdings and

CHESS Statements

The Company must issue to each member and option holder in the absolute
discretion of the directors, either:

(N 1 or more certificates for the securities held by the person; or

(2) a statement of holdings as required by the SCH Business Rules.
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Where securities are held jointly by several persons the Company is not bound to

issue more than 1 cenrtificate or statement of holdings.

Delivery of a certificate or statement of holdings of securities may be effected by

delivering it personally to the holder or by posting it in a prepaid envelope addressed

to the holder at the address shown in the Register or by delivering or posting the

certificate or statement in accordance with the written instructions of the holder.

Delivery of a certificate or statement to 1 of several joint holders is sufficient delivery

to all of them.

A certificate must state:

{1) the name of the Company and its jurisdiction of registration;

{2) the number of the certificate;

{3) the number and class of shares for which the certificate is issued;

(4) the amount unpaid on the shares; and

(5) any other information required by rule 137.6.

On or before the last date permitted by the Listing Rules or the SCH Business Rules,

or if not applicable, within 5 business days after the allotment of securities of the

Company or registration of a new holder of securities of the Company, the Company

must dispatch a statement of holdings or certificate {as applicable) to the holder of

the securities,

The statement or certificate must show:

{1) the name of the Company;

{2) the jurisdiction of incorporation or registration of the Company;

(3) the name, address and telephone number of the Company's principal security
registry with a statement that full terms and conditions of the Company's
securities can be obtained from that registry; and

(4) any other information required by the Listing Rules or the SCH Business
Rules to be provided to the holder of the securities.

The Company must issue:
nm certificates for all Restricted Securities; and
(2) new certificates after a reorganisation of capital of the Company;,

at the times and in the manner required by the Listing Rules.

Issuer Sponsored Holding Statements

If a member on the Issuer Sponsored Subregister asks, the Company must send the
member a special transaction statement, and the SRN for the holding. The
statement must set out any changes to the holding since the last routine transaction
statement. The Company may require a reasonable payment for a special
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transaction statement. The statement must be sent within 3 business days after
receiving the written request and any payment that is required.

The Company must send a member on the Issuer Sponscored Subregister a
statement for a new holding on that subregister within 5 business days after the
holding is created. The statement must include the opening balance of the holding
and the SRN for the holding.

The Company must send each member on the Issuer Sponsored Subregister a
routine transaction statement which sets out the changes to the holding since the last
routine transaction statement (or opening balance statement) and the SRN for the
holding. The statement must be sent within 5 business days after the end of the
month in which there is a change.

Replacement of Certificates

Subject to the Listing Rules and the SCH Business Rules, if any certificate or other
document of title to shares is worn out or defaced then upon production of the
certificate or document to the directors they must order it to be cancelled and issue
within 3 business days after receipt of the wormn out or defaced certificate or
document a new certificate or document in its place upon the conditions prescribed
by the Act.

Subject to the Listing Rules and the SCH Business Rules, if:

{1) satisfactory evidence is received by the directors that any certificate or other
document of title to shares has been stolen, lost or destroyed and has not
been pledged, sold or otherwise disposed of;

(2) an indemnity and undertaking which the directors think adequate is given; and

(3) any other steps (including advertising) which the directors think necessary are
taken;

a new certificate or document must be issued to the party entitled to the stolen, lost
or destroyed certificate or document within 5 business days after those conditions are
satisfied. The Company is entitled to charge for each new cenrtificate or document
issued a fee not exceeding the maximum amount permitted by the Act. The new
certificate or document must be clearly endorsed with the words “Issued in
replacement of certificate [or document]: number” or such other words as may from
time to time be prescribed by the Listing Rules or permitted by ASX. '

Recognition of Ownership

Except as required by law, the Company is not bound to recognise a person as
holding a share upon any trust.

The Company is not bound by or compelled in any way to recognise {whether or not
it has notice of the interest or rights concerned) any equitable, contingent, future or
partial interest in any share or unit of a share or (except as otherwise provided by
these rules or by law) any other right in respect of a share except an absolute right of
ownership in the registered holder. '
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141. Participation in Transfer Schemes

141.1 The Company at any time and from time to time may participate in any computerised
or electronic share transfer registration or stock market settlement system introduced
by or acceptable to ASX or as provided for by the Act or the SCH Business Rules.

141.2 Despite any other provision of these rules during any period of participation in a
system or scheme referred to in this rule 141:

(1) the Company, in respect of securities for the time being subject to the system
or scheme:

(a) may cance! any existing securities certificate; and
{b) is not obliged to issue or replace any securities certificate;

(2) securities may be transferred and transfers may be registered, in any manner
required or permitted by law, the Listing Rules and the SCH Business Rules

applying in relation to the system or scheme; and

(3) the Company must apply and give effect to the Act and those rules.

142. Right to Transfer

142.1 Except where required or permitted by law, the Listing Rules, the SCH Business
Rules or these rules, there is no restriction on the transfer of shares.

142.2 Subject to rules 143.1 and 145 the Company and the directors must not in any way
prevent, delay or interfere with the generation of a proper SCH transfer or the
registration of a paper-based transfer in registrable form of any securities.

143. Holding Lock

143.1 The Company may ask SCH to apply a Holding Lock to prevent a proper SCH
transfer, or refuse to register a paper-based transfer, in any of the following
circumstances:

(1) the Company has a lien on the securities;

(2) the Company is served with a court order that restricts the holder's capacity to
transfer the securities;

{3) registration of the transfer may break an Australian law and ASX has agreed
in writing to the application of a Holding Lock or that the Company may refuse
to register a transfer. The application of the Holding Lock must not breach an
SCH Business Rule;

(4) during the escrow period of Restricted Securities;

(5) if the transfer is paper-based, the Company is obliged or allowed to refuse to
register it under rule 145;

(6) if the transfer is paper-based, a law related to stamp duty prohibits the
Company from registering it; or
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(7) the Company is otherwise permitted to do so by the Listing Rules.

If the Company refuses to register a paper-based transfer under rule 143.1 it must tell
the lodging party in writing of the refusal and the reason for it. The Company must do
so within 5 business days after the date on which the transfer was lodged.

If the Company asks SCH to apply a Holding Lock under rule 143.1 the Company
must tell the holder of the securities in writing of the Holding Lock and the reason for
it. It must do so within 5 business days after the date on which it asked for the
Holding Lock.

No Documentary Evidence Required

The Company must not require a statutory declaration or other document in
connection with ownership restrictions of its securities before it will register a paper-
based transfer or authorise a proper SCH transfer.

Refusal to Register a Transfer

Where the Company issues new certificates under rule 137.7(2) after a
reorganisation of capital, the Company must reject a transfer accompanied by a
certificate issued before ASX recognised the reorganisation, as not being in
registrable form. o

The Company must refuse to register a paper-based transfer if some or all of the
securities involved are reserved for an offeror because the offeree has accepted a
takeover offer. However, the Company must register the transfer if:

1) the takeover offer is not, or is no longer subject to a defeating condition; and

(2) the transfer is to or at the direction of the offeror.

Transfer Documents and Processing

The transfer document of any security must be in writing in any usual or common
form or in any other form which the directors may approve or in such form as is
required under the SCH Business Rules and may be comprised of more than
1 document. If the transfer is a proper SCH transfer the transfer document must be
in a form the directors approve, subject to the SCH Business Rules.

The transfer document of a security must be effected or validated by or on behalf of
the transferor and, except where the transferee is treated by the Act, this constitution,
the Listing Rules or the SCH Business Rules as having accepted the shares
transferred, must also be effected by the transferee. The transfer document must be
treated as signed by the transferor where it has been validated by the stamp of the
transferor's broker in accordance with the Act, and the transfer document must be
treated as signed by the transferee where it has been validated by the stamp of the
transferee's broker in accordance with the Act.

All powers of attorney granted by members which may be used for the purpose of
transferring shares and which are lodged produced or exhibited to the Company must
be treated as between the Company and the grantor of the powers as remaining in
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full force and may be acted upon until express notice in writing of their revocation or
of the death of the grantor is lodged at the Company's registered office or at the
Company's share registry.

The transferor must be treated as remaining the holder of the security until the name
of the transferee is entered in the Register in respect of the security and subject to
rule 146.6, the date of transfer is governed by the SCH Business Rules.

Subject to the SCH Business Rules all transfer documents which are registered must
be retained by the Company but any transfer document which the directors decline to
register, except on the grounds of fraud, must upon demand in writing be returned to
the party presenting it.

If the Company receives a paper-based transfer in registrable form on or after the
date on which securities in that class became CHESS Approved Securities, the
Company must register the transfer in its Issuer Sponsored Subregister as an
uncertificated security holding within 5 business days after the transfer is lodged.
Despite rule 146.6, if the Company provides a Certificated Subregister, and the
securities are securities for which the Listing Rules allow a Certificated Subregister to
be provided, the Company may register the transfer on the Certificated Subregister,
and must send the certificate to the transferee within 3 business days after the
transfer is lodged.

Fees for Régistration

The Company must not charge a fee for:

(1) . registering proper SCH transfers;

(2) registering paper-based transfer in registrable form; or

(3) noting transfer forms.

Despite rule 147.1, the Company may charge a reasonable fee for marking a transfer
form or marking a renunciation and transfer form, within 2 business days after the
form is lodged.

Period of Closure of Register

Subject to the Listing Rules, the transfer books and the Register may be closed
during such times as the directors see fit and the Listing Rules and the SCH
Business Rules allow.

Unmarketable Parcels

In this rute 149:

(1) “Marketable Parcel” of the relevant securities has the meaning ascribed by
the Listing Rules;

{2) “Minimum Sale Price” means the weighted average sale price of the relevant
securities sold on ASX during a period of 5 consecutive trading days
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immediately preceding the relevant Notice Date, rounded off to the nearest
half cent or, if there are no sales of the relevant securities on ASX during that
period the sale price which in the opinion of the directors is a fair and
reasonable sale price for the relevant securities immediately prior to the
relevant Notice Date;

“Minority Member” means the holder of less than a Marketable Parcel of the
relevant securities;

“Notice” means the written notice given to Minority Members in accordance
with rule 149.2;

“Notice Date” means the date of the Notice sent by the Company to a
Minority Member advising that the Company intends to sell that Minority
Member's securities on that member's behalf under rule 149.2,

“Purchaser” means the person or persons (including a member or members)
to whom the relevant securities are disposed or sold in accordance with
rule 149.2; and

“Sale Consideration” means the proceeds of any sale or other disposal of
the relevant securities of a Minority Member pursuant to this rule 149.

149.2 Subject to the Listing Rules, the Company is entitled to sell securities of a Minority
Member on the following conditions:

(1)

(2)

3)

4)

the Company must give to the Minority Member a Notice that the Company
intends to invoke the power of sale contained in this rule 148;

the Minority Member must be given at least 6 weeks from the Notice Date in
which to advise the Company that the member wishes to retain the member's
security holding;

if the Minority Member advises the Company under rule 149.2(2) that the
member wishes to retain the member's security holding, the Company must
not sell it; and

subject to rule 149.2(3), at the expiry of the & week period, the Company is
entitled to sell any security holding of the Minority Member which is, at the
date of sale, less than a Marketable Parcel.

149.3 For the purposes of the sale of securities under this rule 149 each Minority Member:

(1)

2)

appoints the Company as the Minority Member's agent to sell, as soon as
practicable after the expiry of the 6 week period after the Notice Date, all of
the Minority Member's relevant securities at a price or for a consideration
which in the opinion of the directors, has a value not less than the Minimum
Sale Price and to receive the Sale Consideration on behalf of the Minority
Member; and

appoints the Company and each of its directors jointly and severally as the
Minority Member's attorneys in that member's name and on that member's
behalf to effect all transfer documents, deeds or other documents or
instruments necessary to transfer the relevant securities from the Minority
Member to the Purchaser.
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149.4 The Company must bear all costs of and incidental to the sale of security holdings
under this rule 149.

149.5 The Purchaser is not bound to see to the regularity of the actions and proceedings of
the Company under this rule 149 or to the application of the Sale Consideration in
respect of a Minority Member's relevant securities. After the Purchaser's name is
entered in the Register in respect of the relevant securities the validity of the sale or
other disposal may not be impeached by any person and the remedy of any person
aggrieved by the sale or other disposal is in damages only and against the Company
exclusively. The title of the Purchaser is not affected by any irregularity or invalidity
in connection with the sale or disposal of the relevant securities to the Purchaser.

149.6 Subject to this rule 149, with respect to the receipt and payment of the Sale
Consideration:

{1) the Sale Consideration must be received by the Company and paid by the
Company to the Minority Member or as that member may direct;

(2) the Sale Consideration received by the Company must be paid into a bank
account opened and maintained by the Company for that purpose only;

(3) the Company must hold the Sale Consideration in trust for the Minority
Members whose securities are sold under this rule 149 pending distribution of
the Sale Consideration;

(4) the Company must as soon as practicable after the sale of securilies of
Minority Members, and to the extent that it may reasonably do so, distribute
the Sale Consideration; and

{5) the provisions of the Act and any other applicable legislation dealing with
unclaimed money apply to any Sale Consideration unable to be distributed by
the Company for any reason.

149.7 The Sale Consideration must not be sent to a Minority Member until the Company
receives any certificate relating to the securities which have been sold (or is satisfied
that the certificate has been lost or destroyed).

149.8 This rule 149 may be invoked only once in any 12 month period.

149.9 The power to sell in this rule 149 lapses following the announcement of a takeover
offer or the making of a takeover announcement. However, despite rule 149.8, the
procedure provided in this rule 149 may be started again after the close of the: offers
made under the takeover offer or takeover announcement.

150. Notification of Ownership to ASX

150.1 This rule 150 applies if:

(1) a provision of this constitution (as agreed by ASX) or a law (except the Act or

the Foreign Acquisitions Takeovers Act) restricts the ownership or control of
securities of the Company or control of votes to a specified percentage; and
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(2) the Company becomes aware that the percentage held by a class of persons
restricted to owning or controlling that percentage has come within 5% of the
restriction, or equals or exceeds it.

If the Company becomes aware of any changes of more than 1% in the capital or
votes held by persons in the class, the Company must immediately tell ASX of the
change. It must do so for each change it becomes aware of until rule 150.4 applies.

Each time the Company tells ASX of any change, it must state what action it will take
to divest the securities or remove or change the voting or other rights attaching to
them, if it receives a paper-based transfer in registrable form or a proper SCH
transfer is generated for securities whose registration would result in the restriction
being exceeded.

If the Company becomes aware that the percentage of capital or votes held by the
class of persons referred to in rule 150.2 has ceased to be within 5% of the
restriction, or to equal or exceed it, the Company must immediately tell ASX.

Transmission of Shares

If a shareholder who does not own shares jointly dies, the Company will recognise
only the personal representative of the deceased shareholder as being entitled to the
deceased shareholder's interest in the shares.

If the person entitled to shares as the personal representative of a deceased
shareholder or because of the bankruptcy or mental incapacity of a shareholder
(“successor”} gives the directors the information they reasonably require to establish
the successor's entitiement to be registered as holder of the shares:

(1) the successor may:

(a) by giving a written and signed notice to the Company, elect to be
registered as the holder of the shares; or

(b) by giving a completed transfer form to the Company, transfer the
shares to another person; and

(2) the successor, whether or not registered as the holder of the shares, is
entitled to the same rights, and is subject to the same liabilities, as if the
successor were registered as holder of the shares.

On receiving an election under rule 151.2(1)(a), the Company must register the
successor as the holder of the shares.

A transfer under rule 151.2(1)(b} is subject to the same rules (for example, about
entitlement to transfer and registration of transfers) as apply to transfers generally.

If a shareholder who owns shares jointly dies, the Company will recognise only the
survivor as being entitled to the deceased shareholder's interest in the shares. The
estate of the deceased shareholder is not released from any liability in respect of the
shares.

This rule 151 has effect subject to the Bankruptcy Act 1966.
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Procedure for Forfeiture

If a member fails to pay a call or instalment of a call on the day appointed for
payment of the call or instalment or fails to pay any money payable under rule 116
the directors may while any part of the call or instalment or other money remains
unpaid serve a notice on the member requiring payment of so much of the cali or
instalment or other money as is unpaid together with any interest that has accrued.

The notice must name a further day (not earlier than the expiration of 14 days after
the date of service of the notice) on or before which the payment required by the
notice is to be made and must state that, in the event of non-payment at or before the
time appointed, the shares in respect of which the call was made will be liable to be
forfeited.

If the requirements of a notice served under rule 152.1 are not complied with, any
share in respect of which the notice has been given may, unless the payment
required by the notice has been made, be forfeited by a resolution of the directors to
that effect.

The forfeiture includes all dividends declared or payable in respect of the forfeited
share and not actually paid before the forfeiture.

The Company may, subject to the Act and the Listing Rules, sell a forfeited share or
otherwise dispose of it on terms and in a manner the directors see fit and where the
SCH Business Rules apply the directors and the Company have authority to do
whatever is necessary or appropriate under the SCH Business Rules to effect the
transfer.

The directors may at any time before a forfeited share has been sold or otherwise
disposed of, annul the forfeiture upon conditions they see fit.

A person whose shares have been forfeited ceases to be a member in respect of the
forfeited shares, but (unless the ordinary shareholders resolve otherwise) remains
liable to pay and must immediately pay to the Company all calls, instalments, interest
and expenses owing upon or payable in respect of the shares at the time of forfeiture
together with interest from the time of forfeiture until payment at the rate determined
by the directors. The directors may enforce payment of the money as they see fit but
are not under any obligation to do so.

A statement in writing declaring that the person making the statement is a director or
a secretary of the Company, and that a share in the Company has been duly forfeited
on a date stated is prima facie evidence of the facts stated as against all persons
claiming to be entitled to the share.

The provisions of this constitution as to forfeiture apply in the case of non-payrnent of
any sum that, by the terms of issue of a share, becomes payable at a fixed time, as if
that sum had been payable by virtue of a call duly made and notified.

Transfer of Forfeited Share
The Company may receive the consideration (if any} given for a forfeited share on

any sale or disposition of the share and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of.

CONSTITUTION.DOC



153.2

163.3

154,

154.1

155,

1551

155.2

155.3

155.4

156.
156.1
156.2

156.3

157.

157.1

-57-

Upon the execution of the transfer, the transferee is entitled to be registered as the
holder of the share and is not bound to see to the application of any money paid as
consideration.
The title of the transferee to the share is not affected by any irregularity or invalidity in
connection with the forfeiture, sale or disposal of the share.

EXECUTION OF DOCUMENTS

Common Seal

The Company may, but need not, have a common seal.

Share Seal

The Company may have a duplicate common seal. It must be a copy of the common
seal with the words “duplicate seal”, “share seal” or “certificate seal” added.

Any certificate may be issued under the share seal.

The signature of any director or company secretary and the share seal may be fixed
to a certificate by some mechanical or other means but if the signatures are fixed by
mechanical or other means, the certificate must bear evidence of examination by the
auditor, or other person appointed for that purpose by the Company.

For the purposes of rules 155.2 and 155.3 “certificate” means a certificate in respect
of shares, debentures, registered unsecured notes, convertible notes, certificates of
debenture or any certificate or other document evidencing any options or rights to
take up shares or other interests in the Company.

Use of Common Seal

If the Company has a common seal the directors must provide for its safe custody.
The common seal may not be fixed to any document except by the authority of a
resolution of the directors or of a committee of the directors duly authorised by the
directors.

The Company executes a document with its common seal if the fixing of the seal is
witnessed by:

(1) 2 directors of the Company; or

(2) a director and a company secretary of the Company.

Execution of Documents Without Commbri Seal

The Company may execute a document without using a common seal if the
document is signed by:

{1 2 directors of the Company; or
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(2) a director and a company secretary of the Company.

Execution of Document as a Deed

The Company may execute a document as a deed if the document is expressed to
be executed as a deed and is executed in accordance with rule 156 or rule 157.

Execution - General
The same person may not sign in the dual capacities of director and secretary.

A director may sign any document as director, with or without the common seal,
although the document relates to a contract, amrangement, dealing or other
transaction in which he or she is interested and his or her signature complies with the
requirements of this constitution as to execution despite his or her interest.

Rules 156 and 157 do not limit the ways in which the directors may authorise
documents (including deeds) to be executed on behalf of the Company.

INADVERTENT OMISSIONS

Forrhalities Omitted

If some formality required by this constitution is inadvertently omitted or is not carried
out the omission does not invalidate anything, including any resolution, which but for
the omission would have been valid unless it is proved to the satisfaction of the
directors that the omission has directly prejudiced any member financially. The
decision of the directors is final and hinding on all members.

WINDING UP

Shareholders’ Rights on Distribution of Assets

If the Company is wound up, the liquidator may, with the sanction of a special
resolution, divide among the members in kind the whole or any part of the property of
the Company and may for that purpose set the value the liquidator considers fair
upon any property to be so divided and may determine how the division is to be
carried out as between the members or different classes of members.

The liquidator may, with the sanction of a special resolution, vest the whole or any
part of the property referred to in rule 161.1 in trustees upon trusts for the benefit of
the contributories that the liguidator sees fit, but so that no member is compelled to
accept any shares or other securities on which there is any liability.

If the Company ceases to carry on business within 12 months after its incorporation,
shares issued for cash rank in the distribution, to the extent of the capital contributed
by subscribing shareholders, in priority to shares issued to vendors or promoters or
both for consideration other than cash.

® CONSTITUTION.DOC



-59-

162. Remuneration of Liquidator

162.1 The Company in general meeting must not fix the remuneration to be paid to a
liguidator pursuant to the Act unless at least 14 days' notice of the meeting has been
given to the members and the notice has specified the amount of the proposed
remuneration of the liquidator.

PARTIAL TAKEOVERS

163. Partial Takeovers

163.1 In this rule 163;

(1)

(2)

(3)

“proportional takeover scheme” means a proportional takeover hid as
defined in section 9 of the Act and regulated by section 648D of the Act;

“relevant day” in relation to a takeover scheme means the day that is the
14th day before the end of the period during which the offers under the
takeover scheme remain open; and

a reference to “a person associated with” another person has the meaning
given to that expression by Division 2 of Part 1.2 of the Act.

163.2 Where offers have been made under a proportional takeover scheme in respect of
shares included in a class of shares in the Company:

m

(2)

Q)

CY

other than where a transfer is effected in accordance with the takeover
provisions (if any) under the SCH Business Rules, the registration of a
transfer giving effect to a contract resulting from the acceptance of an offer
made under the takeover scheme is prohibited unless and until a resolution
(in this rule 163.2 referred to as an “approving resolution”) to approve the
takeover scheme is passed in accordance with this rule 163,

a person (other than the offeror or a person associated with the offerar) who,
as at the end of the day on which the first offer under the takeover scheme
was made, held shares in that class is entitled to vote on an approving
resolution and, for the purpose of so voting, is entitled to 1 vote for each of the
shares;

an approving resolution must be voted on at a meeting, convened and
conducted by the Company, of the persons entitled to vote on the resolution;
and

an approving resclution that has been voted on, is taken to have been passed
if the proportion that the number of votes in favour of the resolution bears to
the total number of votes on the resolution is greater than 1/2, and otherwise
is taken to have heen rejected.

163.3 The provisions of these rules that apply in relation to a general meeting of the
Company apply with any modifications the circumstances require, in relation to a
meeting that is convened pursuant to this rule 163 as if the last mentioned meeting
were a general meeting of the Company.
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163.4 Where takeover offers have been made under a proportional takeover scheme then
the directors must ensure that a resolution to approve the takeover scheme is voted
on in accordance with this rule 163 before the relevant day in relation to the takeover
scheme.

163.5 Where a resciution to approve a takeover scheme is voted on in accordance with this
rule 163, the Company must, on or before the relevant day in relation to the takeover
scheme:

(1) give to the offeror; and
(2) serve on each notifiable securities exchange in relation to the Company;

a notice in writing stating that a resolution to approve the takeover scheme has been
voted on and that the resolution has been passed, or has been rejected, as the case
requires.

163.6 Where, at the end of the day before the relevant day in relation to a proportional
takeover scheme under which offers have been made, no resolution to approve the
takeover scheme has been voted on in accordance with this rule 163, a resolution to
approve the takeover scheme must, for the purposes of this rule 163, be treated as
having been passed in accordance with this rule 163.

163.7 Where a resolution to approve a proportional takeover scheme is voted on in
accordance with this rule 163 before the relevant day in relation to the takeover
scheme and is rejected, then:

{1) despite section 652A of the Act, all offers under the takeover scheme that
have not, as at the end of the relevant day, been accepted, and all offers
under the takeover scheme that have been accepted and from whose
acceptance binding contracts have not, at the end of the relevant day,
resulted, must be treated as withdrawn at the end of the relevant day; and

(2) a person who has accepted an offer made under the takeover scheme is
entitled to rescind the contract (if any) resulting from that acceptance.

163.8 Nothing in this rule 163 authorises the Company to interfere with any takeover
transfer procedures contained in the SCH Business Rules.

163.9 This rule 163 ceases to have effect on the 3rd anniversary of the date of its adoption
or of its most recent renewal.

LISTING RULES

164. Restricted Securities
164.1 Despite any other provision in this constitution:
(1) the Company must comply with and enforce a restriction agreement and
enforce this constitution to ensure compliance with the requirements of the

Listing Rules or ASX for Restricted Securities;

{2) Restricted Securities cannot be disposed of during the escrow period except
as permitted by the Listing Rules or ASX;
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the Company must refuse to acknowledge a disposal (including registering a
transfer) of Restricted Securities during the escrow period except as permitted
by the Listing Rules or ASX; and

during a breach of the Listing Rules relating to Restricted Securities, or a
breach of a restriction agreement, the holder of the Restricted Securities is not
entitled to any dividend or distribution, or voting rights, in respect of the
Restricted Securities.

165. Paramount Effect of Listing Rules

165.1 While the Company remains on the Official List, the following provisions apply:

(1

(2)

(3}

(4)

®)

(6)

despite anything contained in this constitution, if the Listing Rules prohibit an
act being done, the act must not be done;

nothing contained in this constitution prevents an act being done that the
Listing Rules require to be done; '

if the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

if the Listing Rules require this constitution to contain a provision and it does
not contain such a provision this constitution must be treated as containing
that provision;

if the Listing Rules require this constitution not to contain a provision and it
contains such a provision, this constitution must be treated as not containing
that provision; and

if any provision of this constitution is or becomes inconsistent with the Listing
Rules, this constitution must be treated as not containing that provision to the
extent of the inconsistency.

I, the prospective Member of the Company whose name, address and occupation is set out
below, hereby agree to the foregoing Constitution.

DATED 2003

NAME OF MEMBER ADDRESS AND OCCUPATION SIGNATURE
DONALD CLINTON 59 Cheltenham Street

STEPHENS MALVERN SA 5061

Chartered Accountant
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April 17, 2007

Office of International
Corporate Finance
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re:  Living Cell Technologies Limited - Information Furnished Pursuant to

Rule 12g3-2(b) under the Securities Exchange Act of 1934

Gentlemen:

The following information is presented on behalf of Living Cell Technologies
Limited, a-company incorporated in Australia (the "Issuer"), in order to obtain the
exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "1934 Act")
afforded to foreign private issuers eligible under Rule 12g3-2(b) under the 1934 Act.

The Issuer also is requesting approval to maintain its eligibility for the exemption
through the posting of documents on its corporate website, www.lct.com.au. Documents
are also made available in real time on the website of its principal trading market, the
Australian Stock Exchange (www.asx.com.au).

L The following list describes copies of documents enclosed herewith,
which the Issuer, since August 31, 2004 (the date it became publicly listed) (A) has made
or is-required to make public pursuant to the laws of the State of Victoria, Australia or thé
Commonwealth of Australia, (B) has filed or is required to file with the Australian Stock
Exchange ("ASX") and which was made public by such exchange, or (C) has distributed
or is required to distribute to its security holders. All information or documents furnished
under paragraph (b)(1) of Rule 12g3-2(b) are furnished on the understanding that such
information and documents will not be deemed "filed" with the SEC, or subject to the
liabilities of Section 18 of the 1934 Act:

Fiscal Year 2007

12/04/2007 LCT to establish Level I American Depositary Receipts Program
30/03/2007 LCT reports major step forward for islet transplantation

28/02/2007 .LCT Half Yearly Report Ended 31 Dec 2006
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27/02/2007 Change of Director's Interest Notice
26/02/2007 Change of Director's Interest Notice
26/02/2007 Change of Director's Interest Notice
26/02/2007 Change of Director's Interest Notice
26/02/2007 Initial Director's Interest Notice

23/02/2007 Appointment of Executive Director

14/02/2007 LCT Closes Successful Share Purchase Plan
and Placement

05/02/2007 February Newsletter

02/02/2007 Underwriting of Share Purchase Plan

31/01/2007 Commitments Test Entity - Second Quarter Report
30/01/2007 To start clinical trial of Type 1 diabetes treatment
24/01/2007 Appoints CEO as Company Heads into New Phase
17/01/2007 Opens Share Purchase Plan Offer

29/12/2006 Living Cell Technologies Announces Share
Purchase Plan

27/12/2006 LCT Capital Raising Update

19/12/2006 Granted Approval to Manufacture Xeno Products for Human Use
15/12/2006 Change of Director’s Interest Notice

15/12/2006 Change of Director’s Interest Notice

15/12/2006 Change of Director’s Interest Notice

14/12/2006 Investigates possible prevention of Type 1 diabetes

08/12/2006 Change in substantial holding

07/12/2006 Change of Director’s Interest Notice

07/12/2006 Change of Director’s Interest Notice

07/12/2006 Change of Director’s Interest Notice

GREENBERG TRAURIG, LLP



30/11/2006 Change of Director’s Interest Notice
24/11/2006 Progress on Funding Initiatives
24/11/2006 AGM 2006 Results

05/10/2006 Notice of general meeting

05/10/2006 Notice of general meeting

29/09/2006 Audited financial statements

22/09/2006 Change of director's interest notice
13/09/2006 Preliminary final report

31/08/2006 Initial director's interest notice
29/08/2006 Final director's interest notice

25/08/2006 New chairman & additional independent director
24/08/2006 Lodges application for clinical trial
31/07/2006 August Newsletter

27/07/2006 Commitments Test Entity - 4th Qtr Report
07/07/2006 Raises $2.8m in Fund Transaction
05/07/2006 Granted Diabetes Patent in the US

Fiscal Year 2006

01/06/2006 Response to Enquire re: Director Shareholdings
31/05/2006 Amended Change of Director's Interest Notice
31/05/2006 Change of Director's Interest Notice

16/05/2006 Change of Director's Interest Notice

15/05/2006 Change of Director's Interest Notice

02/05/2006 The Living Cell Quarterly Newsletter May 2006
28/04/2006 4C quarterly report

26/04/2006 Awarding of $2.7m investment

GREENBERG TRAURIG, LLP



24/02/2006 Appointment of Charles Macek

24/02/2006 Presentation to General Meeting

24/02/2006 Results of General Meeting

16/02/2006 Reports Positive Meeting with FDA / MedSafe
09/02/2006 Ceasing to be a Substantial Holder from AXA
07/02/2006 Quarterly Newsletter from LCT

31/01/2006 Commitments Test Entity - 2nd Quarter Report
23/01/2006 Set to Raise Additional US & European Capital
23/01/2006 Notice of General Meeting/Proxy Form & Expl Memo
11/01/2006 Raises Additional Funds From US Investors
22/12/2005 Awarded $100,000 Grant by Cure Kids New Zealand PDF
21/12/2005 Awarded Grant by NZTE PDF

14/12/2005 Cell Therapy Su};)ported Through BioEthics
08/12/2005 To meet with the US Food & Drug Administration
16/11/2005 Results of AGM

16/11/2005 AGM Presentation

27/10/2005 Commitments Test Entity - First Quarter Report PDF
26/10/2005 Quarterly Newsletter

21/10/2005 Change of Director's Interest Notice

20/10/2005 Files Pre-IND Request Letter with FDA

18/10/2005 Annual Report

18/10/2005 Notice of AGM & Proxy Form

12/10/2005 US Neuroscientist appointed Chief Scientific Officer of LCT
29/09/2005 Change of Director's Interest Notice

13/09/2005 Preliminary Final Report & Full Year Accounts

GREENBERG TrRAURIG, LLP



02/09/2005

23/08/2005

Change of Director's Interest Notice

Becoming a substantial holder from AXA

(09/08/2005 LCT raises $2.3 million in placement

05/08/2005 The Quarterly Newsletter from Living Cell Technologies

02/08/2005

Pre-Clinical results for treating Huntingtons Disease

01/08/2005 Change of Director's Interest Notice

01/08/2005 Change of Director’s Interest Notice

29/07/2005

Commitments Test Entity - Fourth Quarter Report

Fiscal Year 2005

29/04/2005
27/04/2005
26/04/2005
26/04/2005
06/04/2005
05/04/2005
10/03/2005
03/03/2005
28/02/2005
24/02/2005
31/01/2005
28/01/2005
15/12/2004
29/11/2004
29/11/2004

29/11/2004

Change of Director's Interest Notice

Commitments Test Entity - Third Quarter Report
Quarterly Newsletter

Notice of General Meeting

9-Year survival of transplanted pig islet cells in Diabetic
LCT Successfuly Completes Preclinical Diabetes Trial
Appoints General Manager

Acquires US$90m of Developed Cell Therapy Products
Half Yearly Report & Half Year Accounts

LCT achieves successful use of its DiaBCell Product
Change of Company Secretary

Commitments Test Entity - Second Quarter Report
Message from the Chairman of LCT : Mr Michael Yates
Change in substantial holding

Chanée in substantial holding

Change of Director's Interest Notice

GREENBERG TrAURIG, LLP



22/11/2004 Change in substantial holding
® 22/11/2004 Change of Director's Interest Notice
22/11/2004 Change of Director's Interest Notice
22/11/2004 Initial Director's Interest Notice
04/11/2004 Long-term safety of transplanted pig cells to humans confirm
29/10/2004 Change of Registered Address & Company Secretary
| 29/10/2004 Commitments Test Entity - First Quarter Report
29/10/2004 Results of AGM
28/10/2004 Chairman's Address to Shareholders
27/10/2004 Completes Treatment Phase of Pre-Clinical Study -Diabetes
12/10/2004 Placement to extend R & D including Huntingtons disease
11/10/2004 LCT Treatment Protects the Brain from Damage by Huntington's
@ 17/09/2004 Becoming a substantial holder
07/09/2004 Change of Director’s Interest Notice
07/09/2004 Scientists rep successful cell implantation at intl meeting
4 07/09/2004 Diabetes treatment successful in pre-clinical trials
06/09/2004 Change in substantial holding
06/09/2004 Initial Director's Interest Notice

31/08/2004 Preliminary Final Report - 17/03/03 to 30/06/04

2. The Issuer’s Constitution as in effect on the date hereof (under the name
originally incorporated).

3. The Issuer’s Annual Reports for the fiscal years ended June 30, 2004,
2005 and 2006.

1. The Issuer's ordinary shares are listed on the Australian Stock Exchange

("ASX"). The ASX requires the publication of annual, half-yearly and quarterly reports.
The Company is also required by the ASX to issue press releases and make them

GREENBERG TRAURIG, LLP




available to subsidiary exchanges in each Australian State as to important occurrences
such as changes in directors, issuance of new securities, calls on partly paid shares, the
expiry of options, dividend announcements and any other material facts which, if not
disclosed, would create a false or misleading market in those shares.

Set forth on Schedule A hereto is a summary of the material ASX listing
requirements and the due date for publication of those material documents required to be
published.

III.  The Issuer has advised us that, to the best of its knowledge (based on the
residence addresses in its share register), as of April 8, 2007:

Of the 152,846,910 issued and outstanding fully paid
ordinary shares of the Issuer (“Shares"), 2,516,613 of those
Shares representing 1.65 % of the issued and outstanding
Shares, were held by approximately 24 United States
residents. To the best of the Issuer’s knowledge, these
United States residents acquired their Shares during a
private placement in January 2006.

IV.  The Issuer has advised us that, as of April 8, 2007, the Issuer's
number and classes of shares are as follows:

CLASS OF SHARES NUMBER OF SHARES

Listed unrestricted fully paid ordinary ' 152,846,910
shares

V. The initial public offering by the Issuer in Australia was lodged with the
Australian Securities and Investment Commission and resulted in the Issuer’s successful
quotation of its shares on August 31, 2004.

If you have any questions in reference to this information, please contact the
undersigned at (212) 801-9380.

Kindly acknowledge receipt of the foregoing by stamping and returning the
enclosed copy of this letter in the envelope provided for your convenience.

Very truly yours,

e

Ross Kaufman

GREENBERG TRAURIG, LLP
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III.

IV.

Title:
Date:

Entity:

Title:
Date:

Entity:

Title:

Date:

Entity:

Title:

Date:

Entity:

Title:
Date:

Entity:

Title:

Date:

SCHEDULE A

MATERIAL INFORMATION MADE
PUBLIC, DISTRIBUTED OR FILED

Preliminary Final Report lodged with ASX

Within 2 months after the end of the Issuer's financial year
ending June 30 (the "Issuer Financial Year")

The Australian Stock Exchange Limited

Annual Report to Shareholders lodged with ASX

Within 3 months after the end of the Issuer Financial Year

The Australian Stock Exchange Limited

Final Annual Report to Shareholders distributed to
Shareholders and (if different from II) lodged with ASX.

Within 17 weeks after the end of the Issuer Financial Year

The Australian Stock Exchange Limited

Notice of Annual General Meeting lodged with ASX

Annual General Meeting must be held within five months
after the end of the Issuer Financial Year. The notice of
such meeting must be sent to shareholders at least 28 days
in advance thereof.

The Australian Stock Exchange Limited

Special Interim Dividend Announcement
No statutory date requirement

The Australian Stock Exchange Limited

Quarterly Cash Flow Report (Appendix 5B) lodged with
ASX

Within one month after the end of the first and third
quarters of the Issuer Financial year

GREENBERG TRAURIG, LLP



Entity:
®
VII. Title:
Date:
o Entity:
VIII. Title:
® Date:
Entity:
o
o
@
@
®
®
9
L

The Australian Stock Exchange Limited

Half Yearly Report to Shareholders lodged with ASX

Within 2 months of end of the first half of the Issuer
Financial Year

The Australian Stock Exchange Limited

Stock Exchange Announcement/Media Release with
respect to material developments

Immediately

The Australian Stock Exchange Limited

GREENBERG TraURICG, LLP



Living Cell Technologies Limited ICE D
PO Box 3014, Auburm VIC 3123 conron
ABN: 14 104 028 042

LCT to Establish Level 1 American Depository Receipt Program
it 12 ia:

Living Cell Technologies Limited (ASX: LCT) today announced that it will establish a Level 1 American
Depositary Receipt Program (ADR), appointing The Bank of New York as its depository bank.

The establishment of an ADR program in the United States is intended to fadlitate trading in LCT shares by
US investors.

"We are delighted to take this initial step of bringing LCT to international investors. LCT continues to
diversify and broaden its shareholder base and will continue to increase its visibility in the US market in the
future,” satd Mr Richard Justice, LCT's Chief Financial Officer.

The Level 1 ADR program is the first step in accessing the US market and liquidity from a US investor base.

The level of awareness and interest by US shareholders in cell therapy and LCT's programs has inaeased in
the US over the past twelve months. An ADR Program enables companies based outside of the US to
participate in the US based Over the Counter (OTC)} market. It helps to increase market and investor
awareness in North America, to facilitate investment in the company by US investors.

“The ADR program will provide an important vehide for the company as it furthers its international strategy
and works towards dinical trials and product commerdialisation,” Mr Justice said.

The ADR program is being implemented as LCT enters its first diabetes dinical trial.
Establishment of the program is subject to regulatory approval in the United States.

Further information: www.lctglobal.com

Mr Richard Justice Dr Paul Tan Paris Brooke

Chief Financial Officer |CEO General Manager — LCT
Mobile; +64 27 222 Mobile: +61 402 716 | Mobile: + 61 407 715 574
3806 084

About the ADR Program

ADRs may be used to fadilitate US investment in foreign companies not listed in the US. An ADR is created
when a broker purchases a company’s shares on the home stock market and delivers those to the
depositary’s local custodian bank, which then instructs the depositary bank — The Bank of New York — to
issue Depositary Receipts. These receipts may be traded freely, just like any other security, in the over-
the-counter (OTC) market.

About Living Cell Technologies: www.Ictglobal.com

Living Celf Technologies Ltd (ASX: LCT) are developers of live cell therapy prodicts to treat life threatening
human diseases. LCT focuses on developing treatments where healthy living cells are injected into patients
to replace or repair damaged lissue, without requiring the use of toxic drugs to prevent rejection. The
company’s product portfolio focuses on treatments for people with insulin-dependent diabetes and
neurological disorders.
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Living Cell Technologies Limited
PO Box 3014, Auburmn VIC 3123
ABN: 14 104 028 042

LCT Reports Major Step Forward for Islet Transplantation in Diabetes Patient
30 March, 2007, Melbourne, Australia;

Living Cell Technologies Limited (ASX: LCT) today announced it has published evidence outfining
the survival and identification of live porcine islet cells and insulin production in a human patient
1D years after receiving a pig islet cell transplant.

The sdentific paper published in the March issue of the international journal Xenotransplantation
outlines how LCT has demonstrated the long-term safety, viability and function of its
encapsulated porcine islets in a human patient over an extended period of time, without the use
of immunosuppression.

In 1996 a 41 year old diabetic was injected with LCT's prototype diabetes product containing pig
islet cells to help regulate his blood glucose levels and control of diabetes. The transplanted cells
helped reduce the patient’s insulin requirement by 34% for over a year, which provided better
control and overall well-being. By 2005 the patient’s glycated hemoglobin levels remained lower
than the pre-transpiant levels pointing to improved long-term control of blood glucose levels.

Ten years later the patient suggested that he was still obtaining benefit from the transplant. LCT
scientists assumed that the cells would not be alive or functioning after that period of time, but
the patient convinced LCT scientists to organise for a laparoscopy to check. This resulted in
finding both living and functioning pig istet cells in his abdomen.

*This has never been achieved before. It is a profound step forward for safe, effective and long-
term diabetes control and shows the ability for pig cells to survive inside a human for an
extended period of time and without immune suppression,” commented Prof Bob Elliott, LCT
Medical Director.

Dr Christina Buchanan, a biochemist from the University of Auckland and an expert in insulin,
conducted the analysis to ensure that the insulin detected in the patient’s blood samples were
unequivocally pig and not human insulin — the final proof of efficacy.

Dr John Court, a diabetologist and sdentific advisor to LCT said: "This is only one patient’s
experience but it does show that pig cells can survive at least ten years in a mlcro—capsule
coating and continue to release insulin into the patient’s bloodstream.”

LCT has significantly advanced the encapsulation process since the 1996 dinical trial and there is
an even greater understanding and control over the longevity and robustness of the
encapsulation process, as well as the porcine idet cells. The product is produced under a GMP
manufacturing license,

LCT will be trialing the DiabeCell® pig islet cell transplant in patients in a phase I/IIa dinical trial,
expected to begin in Quarter 2, 2007. In addition, LCT is awaiting approval to conduct an
additional tria! in New Zealand ths year with a different treatment protocol, Subsequent trials in
the US or Europe are intended following initial results from these studies.

The trial will involve the simple injection of encapsulated neo-natal pig islet cells into the
peritoneal {(abdominal) cavity of the diabetic patients. The procedure is quite simple and carried

Living Cell Technologies Ltd (ASX;LCT) 1
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out under local anaesthetic. Patients will then be monitored by LCT's well established protocols,
which are in accordance with international xenotransplantation guidelines,

*This is strong evidence that LCT's DiabeCell® product holds significant potential to address the
key issues of finding renewable donor cells and not using immunosuppression, as outlined in the
National Institutes of Health (USA) and Juvenile Diabetes Research Foundation (JDRF) strategic
plans,” said Dr Paul Tan, LCT's CEO.

"LCT's dinical trial program intends to test three different treatment regimens, in order to find
the most appropriate, fong-lasting and effective transplant possible,” Dr Tan said.

DiabeCell® is a porcine pancreatic cell product for the treatment of insulin-dependent diabetes.
The neo-natal pig cells produce insulin and help regulate blocd glucose levels appropriate to the
amount of glucose detected in the blood stream of the diabetic recipient.

Extensive pre-dinical testing of DiabeCell® in animal models has shown no adverse effects with
any dose or repeated transplants, extended survival of the islets, a significant reduction in insulin
requirements, and prolonged insulin independence in some individual animals.

Contacts: Images available — |ct lobal.com Interviews with the patient can be arranged
* Dr Paul Tan Dr John Court Paris Brooke
CEO Scientific Advisor General Manager
Mob: +61 402 716 984 +61 3 9886 0247 Mob: +61 407 715 574
Prof Bob Elliott, Medical
Director
Mob: +64 27 292 4177

nformation:

About the transplant: .

+ A 41 year old Caucasian male {a type 1 diabetic for 18 years) was injected with biocapsules
containing porcine islets in 1996 as part of an approved dinical trial in New Zealand. The
early prototype of LCT’s DiabeCell® product reduced the patient’s insulin dosage in the first
year by as much as 34 per cent and better control of his diabetes was achieved.

» A laparoscopy nine and a half years later displayed numerous opacified capsules attached to
the peritoneum. On biopsy, these capsules contained viable islets showing glucagon and
sparse insulin immune staining cells.

» After an oral glucose load, a small amount of porcine insulin could be detected in the blood
of the patient.

About Living Cell Technologies: www.lctqglobal.com

Living Cell Technologies Ltd (ASX: LCT) develop live cell therapy products to treat fife threatening
human diseases. The ASX listed, vertically integrated company operates globally and focuses on
developing treatments where heailhy living cells are injected into patients to replace or repair
damaged Ussue, without requiring the use of toxic drugs to prevent rejfection. The company’s
product portfolio focuses on treatments for people with insulin-dependent diabetes and
neurvlogical disorders.

About the journal Xenotransplantatiorm.

Xenotransplantation is an international journal published bi-monthly which provides its readers
with new findings in the field of organ and tissue transplantation across species bamiers.
Reference to the publication online:  Xenotransplantation 2007 14: 157-161.

Living Cell Technologies Ltd (ASX:LCT) 2
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Suite 2.11 / 737 Burwood Rd
Hawthom VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT |

LCT Half Yearly Report Period Ended 31 December 2006 ' f
28 February 2007, Melbourne, Australia: ;

Attached is the Appendix 4D — Half Yearly Report - for Living Cell Technologies (ASX:LCT) for the
six month period ended 31 December 2006, as well as an overview of the significant
improvement in cash position since year end.

Living Cell Technologies (ASX:LCT) report that the consolidated operating loss after income tax \
for the period July 1 to December 31 2006 was $3.1 million (2005: $3.2 m). This result, being a
decrease of 3%, is in line with management expectations.

During the period completed capital raising activities added $711,000 to contributed equity, with
shares issued at 15 cents per share, as part of a $2.8 million finanding, induding a $2.1 million
convertible note. A further $5.1 million in share capital was received after balance date from the
proceeds of the recently completed Share Purchase Plan and private placements, all completed at
17.5 cents per share.

Grant funding received totaling $523,780 (2005: $37,094) assisted in enabling the company to
increase the level of research and development expenditure, This increased in the six month
period to $616,743 (2005: $422,936), an increase of $193,807, or 46% up on the comparable
period last year.

Employee costs totaling $1,824,881 remained at a comparable level to the previous year
{$1,809,240).

Other expenses were closely monitored and managed, enabling the total loss for the six month
period to 31 December 2006 to be less than the loss for the six months to December 2005.

As at 31 December 2006, net assets were ($626,459) compared to $1,796,058 as at 30 June
2006. Cash in the bank as at 31 December 2006 was $896,333 (2005: $2,956,379).

A significant improvement in the cash position of the company has been recorded since the half-
year end. In the past two months LCT has received the private placement funds of $800,600
announced just prior to period end and since then also completed a Share Purchase Plan (SPP),
raising AUD$1.982 million in capital from existing Australian and New Zealand shareholders, with
a further $1.018 million being taken up by dients of stock broking firm Taylor Collison. An
additional placement of $1.3 million led by Taylfor Collison was also completed. This additional
share capital was all raised at $0.175 per share and has boosted cash reserves by $5.1 million
since 31 December 2006.

Wwith projected levels of operational expenditure, (which are anticipated to be at slightly lower
levels than the historical spend, subsequent to recent restructuring as the company focuses on
DiabeCell), this level of cash represents close to a further 12 months of capital requirements for
the company, as it moves into dinical trials.

“The success of the SPP and recent placements supports a very much improved financial position
than showing as at December 31% and enables LCT to move swiftly into its Phase 1/1la clinical
trial,” said LCT Chief Financial Officer Richard Justice,

The realignment of LCT's product and dinical strategy has shifted focus towards DiabeCell, which
has the potential to provide shareholder returns within a shorter timeframe.



*The recent changes support a conservative prajected bum rate, with considerable expenditure
savings through payment of the dinical trial by LCT’'s Russian partner, as well as bringing all
product development within the New Zealand fadility,” Mr Justice said.

In January, LCT announced it had received approval to start a phase I/I1a diabetes dinical trial,
with the first transplants expected in Q2 this calendar year.

Further information: www.Ictglobal.com

Richard Justice, CFO Paris Brooke, GM
Mob: +64 272 223 806 | Mob: 0407 715 574
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This interim financial report does not inciude all the notes of the type normally included in an annual financial
report. Accordingly, this report is to be read in conjunction with the annual report for the year ended 30 June
2006 and any other public announcements made by Living Cell Technologies Limited during the interim
reporting period in accordance with the continuous disclosure requirements of the Corporations Act 2001.



Living Cell Technologies Limited

Directors’ Report
For the 6 months to 31 December 2006

Your directors present their report on the company and its controlled entities for the half year financial period
ended 31 December 2006.

This half year financial report has been prepared under Australian equivalents to IFRS.

1. Directors

The names of the directors in office at any time during, or since the end of, the period are:

Names Appointed/Resigned
Michael Yates Resigned 25 August 2006
Simon O'Loughlin

Charles Macek

David Collinson

Robert Ellioft
Alfred Vasconcellos
Laurie Hunter Appointed 25 August 2006

Paul Tan o Appointed 23 February 2007

2. Business review
a Operating Results
The consolidated loss of the Group amounted to $3,135,247. (2005: Loss of $3,222,945).

b Review of operations -

The business of Living Cell Technologies Lid ("LCT") began in a quest for a treatment for Type 1
diabetes that would not only minimise or replace daily injections of insulin but also avoid the long term
complications created by the disease.

The company has since developed into a biotech manufacturing company with a unique international
infrastructure and a suite of products ready to enter human clinical trials. The company received
approval just after period end for DiabeCell to enter the clinic in a trial in Russia, to adhere to FDA
guidelines and monitored by a Boston-based Contract Research Organisation.

It is the view of the Board of Directors that the company is now poised to make significant progress
towards the commercialisation of the company’s products, resulting from the company's focus on the
implantation of healthy living cells o replace, repair or regenerate diseased or damaged organs.
Treatment with LCT's cell products does not require the use of toxic drugs to prevent rejection.

In addition to our lead product, DiabeCell to treat Type 1 diabetes, the company also has a product
portfolio focused on treatments for neurological disorders such as Huntington's disease and also a
haemophilia product in development,
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Directors’ Report

For the 6 months to 31 December 2006

2. Business review continued

b

Review of operations continued

LCT's compelitive advantages in the field of transplantation of living cells for the controlled, long term

delivery of therapeutic proteins without immunosuppressive drugs include a specialised source of
cells from a designated pathogen free herd, GMP cell processing and manufacture proprietary

alginate encapsulation technology and a strong patent position,

Importantly LCT owns its source of its cells, the specialised herd of Biocert® pigs, which are of the
highest health and disease-free status.

in addition, to address the regulatory requirements for xenotransplantation, LCT has established a
suite of diagnostic tests and a screening strategy for monitoring its donor herd of Biocert® pigs,
maintaining their disease-free status and documenting their health data accumulated over the past 3
years. The same suite of tests also form part of a program for transplant recipients which LCT
expects {o be acceptable to regulatory bodies as it is now based on experience and data from
patients who have received live cell transplants. :

Significant Events During the Period:

5 July LCT granted US diabetes patent
LCT received.a Notice of Allowance for a US patent relating to methods of preparing transplantable
neo-natal porcine islets, for the treatment of diabetes.

7 July LCT raises $2.8m in fund transaction

LCT announced the closure of a AUD$2.8 million funding transaction with US and Australian
institutional and retail investors, made up of $2.1 million as a converlible note and $0.7 million in
share capital at 15 cenls per share. ’

25 August LCT announces new Chairman and additional Independent director
LCT announced the appointments of Mr Simon O’Loughlin as Chairman and Mr Laurie Hunter as an
additicnal independent director.

28 August Lodged application for DiabeCell® clinical trial with MedSafe
LCT lodged an application with the New Zealand regulator MedSafe to conduct a Phase Vlla clinical
trial of its Type 1 diabetes product DiabeCell®.

19 October Granted EU diabetes patent
The European Patent Office granted LCT an EU patent relating to its porcine pancreatlr islet celt
product for Type 1 diabetes.

14 December Possible prevention of Type 1 diabetes with NtCell
LCT released resulls of early stage research which suggests its NeurotrophinCell (NtCell) product
may hold the potential to prevent or delay the onset of Type | diabetes.

19 December  Approval to manufacture xeno products for human use
The New Zealand Government issued LCT with a licence to manufacture a novel animal c2ll product
for humans under Good Manufacturing Practice (GMP).
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2. Business review continued

b

Review of operations continued
Fundraising

The period included significant investment and roadshow activity to institutional investors in the US
and Europe, as well as Australasia. In addition to the $2.8m funding transaction completed in the
reporting period, LCT also announced the closing of a private placement to raise $800,000 at 17.5
cents per share in December 2006, with the funds received after balance date in January 2007.

In late December 2006 LCT also announced a Share Purchase Plan (SPP) offer to existing
shareholders. Closure of the SPP after the period resulted in a successful raising of AUD$1.982
million in capital from eligible Australian and New Zealand shareholders. A further $1.018 million was
taken up by clients of stock broking firm Taylor Collison, persuant to an underwriling agreement,
resulting in total proceeds from the SPP of $3 million.

in addition to the SPP, an additional placement of $1.3 million, led by Taylor Collison, was completed
at $0.175 per share in January 2007.

These post balance date share capital receipts totaled $5.1 million.

The funds raised will be used as working capital to drive the first phase of LCT’s clinical trial strategy
for its DiabeCell® product in two jurisdictions.

Grants

in the half-year, LCT was able to claim funds available under the successful TBG FRST and NZTE
grants to the value of $524,000. These granis extend through to May 2007 and May 2008
respectively.

funds Used For:

DiabeCell®
The DiabeCell® Type 1 diabetes treatment has been approved for a Phase I/llA clinical trial in
Russia designed according to FDA guidelines and monitored by a Boston-based Contract
Research Organisation. The trial may enable an expedited route to commercialisation within the
region. The clinical tral is being funded via LCT's Russian partner.

LCT's intention is to conduct more than one Phase I/IIA clinical trial. LCT plans to test a different
dose and protocol for administering DiabeCell® in a separate New Zealand trial. After preliminary
consultation with MedSafe, LCT has lodged an application with the NZ regulator to conduct a
Phase Iflla clinical trial of DiabeCell® on eight long-standing Type 1 (insulin-dependent)
diabetics. The different study designs will expedite the selection of a safe and optimal clinical
protocol for using DiabeCell®.

The company continues to hold a dominant position amongst competitors in this field. This is
currently the only human clinical trial of this kind approved anywhere in the world and recognises
LCT's thorough pre-clinical testing of the product.
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2. Business review continued

b Review of operations continued
NeurotrophinCell
The NeurotrophinCell product continues development (including exploring other indications of
use such as diabetes prevention and hearing loss), although further resources will be placed into
DiabeCell® to support the product with the greatest potential to obtain near-term revenues.

Discovery Program
Living Cell Technologies possesses a technology platform and unique and safe cell supply
applicable to the treatment of a number of disease areas.

A number of research programs remain active and include the treatment of haemophilia, stroke,
Amyotrophic Lateral Sclerosis {ALS) and the rehabilitation of the auditory nerve. These programs
are drawing upon the international expertise of Brown University, The Florey Neurosciences
Institute and The Bionic Ear Institute.

Intellectual Property
LCT's portfolio of patents and patent applications are in series that encompass the use of
porcine cells for the treatment of diabetes and CNS disorders, methods of encapsulating cells
and selective breeding of pigs suitable as a source of tissues for human therapeutics.

Presently, LCT has 34 patents filed and in prosecution.

Filing of patents receives close attention with the company taking independent professional
advice for appropriate protection of the company's intellectual property. The intellectual property
portfolio is current and refevant to the purposes of the business.

Licensing
With the use of LCT's biocapsule technology, a variety of cell types are able to be transplanted
and function in the human body for extended periods of time without the use of
immunosuppressive drugs.

In addition, LCT is investigating the potential market opportunities for ils porcine tissues, as well
as licensing opportunities for its pipeline products.

The encapsulation process has also been scaled for manufacture within LCT's accredited GMP
(Good Manufacturing Practice) facility and provides a future out-licensing opportunity for the
company.

Awareness Building .
The period has seen an increased interaction with the investment community of the company’s
new strategic direction and market opportunity for live cell therapy.

LCT has increased its engagement with the local and international biotech communities reflecting
the company's progress in advancing its product portfolio into clinical trials. Ongoing media
coverage, investor road shows and presentations of scientific papers have created a better
understanding of LCT's technology and business model.

A significant commitment has been placed in building relationships with the investment banking
community in the United States and Europe to help establish long-term support for the company
as it approaches commercialisation. )
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After Balance Date Events

19 January 2007  New shares issued
4,870,000 fully paid ordinary shares were issued to sophisticated investors, at 17.5 cents per share, in
relation to the capital raising of $800,000 announced on 27th December 2006.

24 January 2007  Paul Tan appointed as CEQ
Or Paul Tan was appointed to the role of Group CEQ subsequent to the resignation of the previous
CEO, Mr David Collison, due to health reasons.

30 January 2007  LCT to start clinical trial of Type 1 diabetes treatment

Approval for a Phase IA1A clinical trial of the company's DiabeCell product was announced. The trial
is to be conducted in Russia and is designed to FDA guidelines and will be monitored by a Boston-
based Contract Research Organisation.

14 February 2007 LCT raises $4.3million

LCT announced the closure of a successful Share Purchase Plan and a Private Placement, with the
shares priced at 17.5 cents, raising a total of $4.3million in the process. As part of the clinica! focus
towards commercialising DiabeCell as soon as possible, LCT also announced it was in the process of
downsizing its US operations and shifting its neurological program to its New Zealand facilities.

23 February 2007 Additional Director appointed
Dr. Paul Tan, the LCT's Ceo, was appointed to the Board Of Directors, as an Executive Director of
the company. .

Except for the above, no other matters or circumstances have arisen since the end of the financial
period which significantly affected or may significantly affect the operations of the Group, the results
of those operations or the state of affairs of the Group in future financial years.

Auditor's Independence Declaration

A copy of the auditor's independence declaration as required under Section 307C of the Carporations
Act is set out on page 6.

Signed in accordance with a resolution of the Board of Direclors:

DT CAOT: .oeeeeeeieeeieeeierrereenreesseseeesesesssessn s ssss b bais savasasasenninnerranns

S. O'Loughlin

Dated 28 February 2007



PKF

Chartered Accountants
& Business Advisers

Auditor's Independence Declaration
To the Directors of Living Cell Technologles Limited:

| declare that, to the best of my knowledge and belief, in relation to the review for the half-year
ended 31 December 2006, there have been:

i. no contraventions of the auditor independence requirements as set out in the
Corporations Act 2001 in relation to the review; and

i. no contraventions of any applicable code of professional conduct in relation to the

review.
PKF Arthur Milner
Chartered Accountants Partner

Sydney, 28 February 2007

T

Tel: 61 29251 4100 | Fax: 61 2 9240 9821 | www.pkf.com.au

New South Wales Partnership { ABN 83 236 985 726

Level 10, | Margaret Street | Sydney | New South Wales 2000 | Australia .
DX 10173 | Sydney Stock Exchange | New South Wales ;

Liability limited by a scheme approved under Professional Standards Legislation



Living Cell Technologies Limited

¢ Condensed Consolidated Income Statement
For the Period Ended 31 December 2006
December 31 December 31
P 2006 2005
Note $ $
Revenue - trading 2 412 1,404
Other revenue 2 565,744 93,305
Employee costs (1,824,881) - (1,809,240)
Depreciation, amortisation and
® impairments {91,139) (79,321)
Finance costs (142,333) (226)
| Freight and cartage (13,322) (7,473)
j Advertising (7.679) (13,190)
‘ Research and development costs {616,743) (422,936)
! Lease rentals on operating lease (182,711} {151,560)
A Travel - overseas (108,788)  (142,957)
‘ Consulting and professional fees (293,307) (483,239)
Printing and stationery {30,164} (36,884)
‘ Telephone and fax {56,049) (38,347)
' Other expenses {334,287} (132,281)
‘ o Loss before income tax from
continuing activities (3,135,247) (3,222,945)
Income tax expense - -
Loss from continuing activities
attributable to members of the
! Py parent entity {3,135,247)  (3,222,945)
| Earnings Per Share:
Continuing operations:
Basic & diluted earnings per
share (cents per share) (2.56) (3.20)

The weighted average number of ordinary shares on issue and used in the calculation of basic eaming per share

was 122,387,623 (2005: 100,408,145)

The above Income Statement should be read in conjunction with the accompanying Notes and the 30 June 2008

Annual Report.



Living Cell Technologies Limited

®
Condensed Consolidated Balance Sheet
As At 31 December 2006
December 31  June 30
o 2006 2006
Note $ $
ASSETS
Current assets
Cash and cash equivalenis 896,333 2,956,379
° Trade and other receivables 29,030 - 1,277
Inventories 34,294 32,488
Other assets ' 9,242 12,430
Total current assets 968,899 3,002,574
Non-current assets
® Property, plant and equipment 974,674 949,361
Biological assels 335,127 306,229
Total non-current assets 1,309,801 1,255,590
TOTAL ASSETS 2,278,700 4,258,164
® LIABILITIES
| Current llabilities
Trade and other payables 785,263 512,753
Interest bearing liabilities : 2,029,613 -
Provisions 90,283 61,935
® Total currant liabilities 2,905,159 _ 574,688
. Non-current liabilities
Interest bearing liabilities - 1,887,418
Total non-current liabilities - 1,887,418
i TOTAL LIABILITIES 2,905,159 2,462,106
9 NET ASSETS (626,459) 1,796,058
EQUITY .
Contributed equity 3 25,226,841 24,685,152
Reserves 4 839,775 654,247
| o Accumulated losses 4 {26,693,075) (23,543,341)
% TOTAL EQUITY {626,459) 1,796,058
|
KJ

The above Balance Sheet should be read in conjunction with the accompanying Notes and the 30 June 2006
Annual Report.




Living Cell Technologies Limited

Condensed Consolidated Statement of Changes in Equity

For the Period Ended 31 December 2006

December 31

2006
Foreign Convertible
Contributed Accumulated Currency Option Instruments
Equity Losses  Translation  Reserve Reserve Total
$ $ Reserve $ $ $
Balance at 1 July 2006 24,685,152 (23,543,341) 27,389 549,474 77,384 1,796,058
Shares issued during the
year 741,292 - - - - 711,292
Loss attributable to
members of the parent
entity - {3,135,247) - - - (3,135,247)
Transaction costs {169,603} - - - - {169,603)
Adjustments from
translation of foreign
controlled entities - {14,487) {30,092) - - (44,579)
Option reserve on
recognition of options
expense . - - 215,620 - 215,620
Sub-total 541,689  (3,149,734) {30,092} 215,620 -, (2,422 517)
Balance at
31 December 2006 25,226,841 (26,693,075} {2,703) 765,094 77,384 (626,459)
December 31
2005
Foreign Convertible
Contributed Accumulated cCurrency Option instruments
Equity Losses Translation  Reserve Reserve Total
s s Reserve $ $ $
Balance at 1 July 2005 19,536,574 (16,730,364) - 329,344 - 3,135,554
Loss atiributable to
members of the parent
entity - (3,222,944} - - - (3,222,944)
Shares issued during the
year 4,599,002 - - - - 4,999,002
Transaction costs (87.,415) - - - - (87.415)
Adjustments from
translation of foreign
controlled entities - - (1,060} - - {1.060)
Option reserve on
recognition of options
expense - - - 208,486 - 208,486
Sub-total 4,911,587 (3,222 944) (1,060} 208,486 - 1,896,069
Balance at
31 December 2005 24 448,161 (19,953,308) {1,060) 537,830 - 5,031,623

The above Statement of Changes in Equity should be read in conjunction with the accompanying Notes and the

30 June 2006 Annual Report.

LY



Living Cell Technologies Limited

Ceondensed Consolidated Cash Flow Statement

For the Period Ended 31 December 2006

December December
k| M i
2006 2005
$ s
Cash from operating activities:
Receipts from customers &
government grants 524,244 38,143
Payments to suppliers and
employees (3,218,814} (2,905,726) s
Dividends received 402 76 L
Interest received 41,540 - 56,274 f
Finance costs {138) {226) :

Net cash provided by (used in) g
operating activities {2,652,766) (2,811,459}

Cash flows from investing :
activities:
Acquisition of property, ptant and

equipment (116,452) . (178,437)

Net cash provided by (used in} .
investing activities (116,452) {178,437} 5

Cash flows from financing
activities:

Proceeds from issue of shares 711,292 4,999,002
Repayment of borrowings - (18,180)
Payment of transaction costs (2,120) , (87.415)

Net cash provided by (used in)
financing activities 709,172 4,893,407

Net increase (decreases) in
cash heid (2,060,046) 1,903,511

Cash and cash equivalents at _
beginning of the period 2,956,379 2,552,582

Cash at end of the period 896,333 - 4,456,093 '

The above Statements of Cash Flows should be read in conjunction with the accompanying Notes and the 30

June 2006 Annual Report.

10



Living Cell Technologies Limited

Notes to the Condensed Consolidated Financial Statements

For the Period Ended 31 Dacember 2006

® 1 Basis of Preparation of Half-Year Financial Report

This general purpose financial report for the interim half-year ended 31 December 2006 has been
prepared in accordance with Accounting Standard AASB 134 Interim Financial Reporting, other
mandatory professional reporting requirements (Australian Accounting Interpretations), other
authoritative pronouncements of the Australian Accounting Standards Board and the Corporations
Act 2001.

This interim financial report does not include all the notes of the type normally included in an

annual financial report. Accordingly, this report is to be read in conjunction with the annual report

for the year ended 30 June 2006 and any other public announcements made by Livng Cell

Technologies Ltd during the interim reporting pericd in accordance with the continuous disclosure

requirements of the Corporations Act 2001. The same accounting policies have been foliowed as
PY those applied in the financial report for the year ended 30 June 2006.

The financial report has been prepared on the basis that the Group is a going concem. The
directors recognise that, as with other research based companies, there is a significant going
concern risk associated with the Group. However, the Directors consider the going concern
basis of preparation is appropriate because they are confident that the Group will be able to
secure sufficient investment funding to enable the Group 1o continue to meet business

® objectives. In this regard, initiatives being taken include capital raising initiatives focused on
raising additional share capital from accredited investors, predominantly ex:shng shareholders,
high net worth individuals and qualified professional investors.

Since 31 December 2006 the company has received $5.1 million in proceeds from capital
raising activity from two private placements, as well as an underwritten share purchase plan,
with share subscriptions received from existing shareholders.

®
2 Income
December 31 December 31
2006 ' 2005
g Note $ $
- sale of goods . 412 1,404
- Interest income 41,540 56,122
- Dividend income 402 76
- Donations 22 13
® - Grants 523,780 37,094
Other Income 566,156 94,709
@

1"



Living Cell Technologies Limited

Notes to the Condensed Consolidated Financlal Statements

For the Period Ended 31 December 2006

3

Issued Capital

(a) Issued and paid up capital

December 31 ° June 30
2006 2006
$ $
- - QOrdinary shares fully paid 25,226,841 24,685,152
Total 25,226,841 24,685,152

(b) Authorised Capital

The authorised share capitai of the company is 123,416,800 ordinary shares of nil par value.

Ordinary shares entitle the holder to receive dividends as declared and, in the event of winding up the
company, to participate in the proceeds from the sale of all surplus assets in proportion to the number
of and amounts paid up on shares held. Qrdinary shares entitle their holder to one vote, either in

person or by proxy, at a meeting of the company.

(c) Movements in shares on issue

31 31
December December 30 June 30 June
2006 2006 2006 2006
Number of $ Number of $
shares shares
Description Title
Beginning of the financial )
year - 118,639,933 24,685,152 92,840,681 19,536,574
Issued during the year
- private share issues 4,539,947 680,992 25,162,455 £,281,225
- contractors fees 136,920 20,538 636,797 146,261
- opfions exercised 100,000 21,000 - -
Transaction costs in ) 3
capital raising - (180,841) - {278,908)
Total 123,416,800 25,226,841 118,639,933 - 24,685,152

12



Living Cell Technologies Limited

®
Notes to the Condensed Consoclidated Financial Statements
For the Period Ended 31 December 2006
® .
| 4 Share capital and reserves
i (a) Total equity
|
|
| ® December 31  June 30
2006 2006
$ $
i Share capital
i Share capital - Ordinary 25,226,841 24,685,152
I
P Total 25,226,841 24,685,152
Reserves
Foreign currency franslation reserve {2,703) 27,389
Option reserve 765,094 549,474
I Convertible instruments reserve 77,384 77,384
® Total 839,775 654,247
Accumulated losses
Opening balance (23,543,341} (16,730,364)
Trans!ation adjustment {14,487) 6,634
Net loss for the period (3,135,247) (6,819,611)
Total (26,693,075) (23,543,341)
Total Equity {626,459) 1,796,058

(b} Reserves

The foreign currency translation reserve comprises all translation exchange differences arising on the
retransiation of opening net assets together with differences between income statements translated at

average and closing rates.

The option reserve reflects the accumulated costs assaciated with the granting of options to directors

and staff.

The convertible instruments reserve is the total of amounts recognised as equity associated with

converlible notes issued by the company.

13
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Living Cell Technologies Limited

Notes to the Condensed Consolidated Financial Statements

For the Period Ended 31 December 2006

6 Subsequent events

Issuance of shares

In January 2007, subsequent to balance date 31 December 2006, the company received $800,000 in
additional share capital, from the proceeds of a private placement, with shares to be issued at 17.5 cents

per share.

In eardy February 2007 the company received a further $4.3 million in additional share capital, from the
proceeds of a share purchase plan and a subsequent private placement, with the shares to be issued at

17.5 cents per share.

The financial effect of the above events, increasing cash and contributed equity by $5.1 million has not been

recognised in the Balance Sheet as at 31 December 2006.

7 Company Details

The registered office of the company is:
Living Cell Technologies Limited
Level 5, NAB House
255 George Street
Sydney NSW 2001

8§ Contingent Liabilities

Contingent Liabilities as at 31/12/2006  Nil { 30/06/2006 Nil)

9 Controlled Entities

Country of

incorporation
Name of Parent Entity:
Living Cell Technotogies Ltd Australia
Name of Subsidiaries:
Living Cell Products Pty Ltd Australia
LCT Australia Pty Lid Australia
Living Cell Technologies New Zealand Ltd New Zealand
Pancell New Zealand Ltd New Zealand
LCT BioPharma Inc USA
Fac8Cell Pty Ltd Australia
DiaBcell Pty Ltd ' Australia
NeurotrophinCell Pty Ltd Australia

Holding
31/12/2006

100
100
100
100
100
100
100
100

Equity

%

Holding

Equity

31/12/2005

100
100
100
100
100
100
100
100

%

15



Living Cell Technologies Limited

Directors' Declaration

The directors declare that the financial statements and notes set out on pages 7 to 15:

(a) Comply with Accounling Standards AASB 134: Interim Financial Reporting and the Corporations
Regulations and other mandatery professional reporting requirements; and

(b}  Give a true and fair view of the Consolidated Entity's financial position as at 31 December 2006 and of

their performance, as represented by the results of its operation and its cash flows, for the half-year ended on .
that date. \

in the directors’ opinion:
{(a) The financial stalements and notes are in accordance with the Corporations Act 2001; and

{b)  There are reasonable grounds to believe that the company will be able to pay its debts as and when they
become due and payable.

This declaration is made in accordance with a resolfution of the directors.

(971 (o OSSN .
S. O'toughlin

Dated 28 February 2007

16



PKF

Chartered Accountants
& Business Advisers

INDEPENDENT AUDITOR'S REVIEW REPORT
To the members of Living Gell Technologles Limited

- Report on the Half-Year Financial Repon

We have reviewed the accompanying consolidated half-year financlal report of Living Cell Technologies
Limited, which comprises the condensed balance sheel as at 31 December 2006, and the condensed
income statement, condensed statement of changes in equity and condensed cash flow statement for the
half-year ended on that date, selected explanatory notes and the directors’ declaration,

Directors’ Responsibility for the Half-Year Financial Report

The directers of Living Cell_Technologies.. Limited _are_responsiblefor -the presentation—and.-fair
presentation of the half-year financial report in accordance with Australian Accounting Standards
{including the Australian Accounting Interpretations) and the Corporations Act 2001. This responsibility
includes designing, implementing and maintaining internal control relevant to the preparation and fair
presentation of the half-year financial report that is free from material misstatement, whether due to fraud
or error; selecting and applying appropriate accounting policies; and making accounting estimates that
are reasonable in the circumstances.

Auditor's Responsibility

Our responsibility is to express a conclusion on the half-year financial report based on our review. We
conducted our review in accordance with Auditing Standard on Review Engagements ASRE 2410
Review of an Interim Financial Report Performed by the independent Auditor of the Entity, in order to
state whether, on the basis of the procedures described, we have become aware of any maltter that
makes us believe that the financial report is nof in accordance with the Corporations Act 2007 including:
giving a true and fair view of Living Cell Technologies Limited’s financial position as at 31 December 2006
ard its performance for the haif year ended on that date; and complying with Accounting Standard AASB
134 Inferim Financial Reporting and the Corporations Regulations 2001, As the auditor of Living Cell
Technologles Limited, ASRE 2410 requires that we comply with the ethical requirements relevant to the
audit of the annual financial report.

A review of a half-year financial report consists of making enquiries, primarily of persons responsible for
financial and accounfing matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with Australian Auditing Standards and
consequently does not enable us to obtain assurance that we would become aware of all significant
matters that might be identified in an audit. Accordingly, we do not express an audit opinion.

Independence

in conducting our review, we have complied with the independence requirements of the Corporations Act
2001.

Tel: 61 29257 4100 | Fax 61 2 8240 8821 | www.pkf.com.au

PKF | ABN 83 236 985 726

Level 10, 1 Margaret Street | Sydney | New South Wales 2000 | Australia
DX 10173 | Sydney Stock Exchange | New South Wales

Liability limlted by a scheme approved under Professional Standards Legistation
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PKF

Chartered Accountants
& Business Advisers

Conclusion

Based on our review, which is not an audit, we have not become aware of any matter that makes us
belleve that the half-year financial report of Living Cell Technologles Limited Is not In accordance with the
® Corporations Act 2001 including:

{(a) giving a true and fair view of the Living Cell Technologies Limited’s financial position as at 31
December 2006 and of its performance for the half-year ended on that date; and

{b) complying with Accounting Standard AASB 134 interim Financial Reporting and Corporations
Reguiations 2001.

g

PKF
s
. i

Arthur Milner
Partner

Sydney, 28 Fabruary 2007




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not evailable now must be given to ASX as soon as available, Information and
docuwmnents given te ASX become ASX's property and may be made public.

Introduced 30/8/2001.
Nama of entity LIVING CELL TECHNOLOGIES LTD
ABN 104 028 042

We {the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Nama of Director

MR CHARLES MACEK

Dato of tast notice

23 MARCH 20086

Part 1 - Changa of director's relevant Interests In securities
In the case of @ rust, this includes interests in the trust made available by the responsibile eatlty of the trust

Nole: In the case of 8 company, interestt which come within parageagh (i) of Ihe definition of “noiffeble intered of a director” should be

disclosed in \his part.

Direct or indirect interast

INDIRECT

Nature of indirect interest

{inctuding reglstered holder)
Note: Provide details of the circumsances giving rise o the relevam
inferest,

Data of changa

22 FEBRUARY 2007

No. of securities held prior to change

300,000 CRDINARY SHARES (HELD BY

Nowe: I consideration is non-cash, provide details and estimated
valuation

KATHMANDU INVESTMENTS ATF
EXCALIBUR NATIONAL PRIVATE
SUPERFUND)

Class ORDINARY SHARES

Number acquired 28,571

Number disposed NIL

ValueiConsldaration $0.175

+ See chapter 19 for defined terms.

117372002
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Appendix 3Y
Change of Dircctor’s Interest Notice

No. of securities held after change 328,571 ORDINARY SHARES (HELD BY
KATHMANDU INVESTMENTS ATF
EXCALIBUR NATIONAL PRIVATE
SUPERFUND)

Nature of change SHARE PURCHASE PLAN OFFER
Example: on-market unde, off-market trade, exercise of options, issuc of
stcurities ander dividend ravestinent plan, panicipation in buy-back

Part 2 - Change of director’s interests in contracts

Note: I the case of s compuny, interests which come withn parapraph (ii} of the definition of “notifiable inerest of s director™ should be
dischosed ia this part.

Detail of contract N/A
Nature of Interest N/A
Name of registered holder N/A

{if Issued securities)

Date of change N/A

No. and class of securities to which | N/A

interest related prior to change
Note: Detrils are ondy required lor a comirect in relation
to which rhe intcrest has changed

Interest acquired N/A
Interest disposed NiA
Value/Consideration N/A

Nute: IF consideration is non-cash, provide details and
an enimated valuation

Interest after change NiA

+ See chapter 19 for defined terms.

Appendix 1Y Page 2 1173/2002



Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given 1o ASX become ASX's property and may be made public.

Introduced SIVO/2001.
[Name of entity LIVING CELL TECHNOLOGIES LTD :
ABN 104028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the pusposes of section 205G of the Corporations Act.

Name of Qirector MR ROBERT BARTLETT ELLIOTT

Date of last notice 15 DECEMBER 2006

Pait 1 - Change of director's relevant interests [n securities
In the case of 8 trust, this includes interests in the trust made available by the responsible enilty of the trust

Note: In the case of a company, intenests which come within pamgoaph {i) of the definition of “notilTable interest of & director” should be‘
disclosed in this pan.

Diract or indirect interast DIRECT
Nature of Indirect interest
{including registerad holder)
Note: Provide details of the circumstances giving rise to the rekevant
interest.
Dato of change 22 FEBRUARY 2007
No. of securities he!d prior to change 2,116,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)
537,500 OPTIONS — CLASS A EXPIRING
30/06/2010
1,485,800 OPTIONS — CLASS B EXPIRING
30/0612010
350,000 OPTIONS - EXERCISABLE AT
$0.30 PER SHARE, VESTING ON 9 MARCH
2007 AND EXPIRING ON 9 MARCH 2009
625,000 ORDINARY SHARES (HELD BY :
PANCELL LIMITED) :
Class ORDINARY SHARES '
+ See chapter 19 for defined terms.
117372002 Appendix 3Y Page |



Appendix 3Y
Chaage of Director’s Interest Notice

Number acquired 28,571

Number disposed NIL

ValualConsidaration $0.175

Note; ([ consideration is non-cash, provide deiails and estimated

valuation

No. of securitias held after change 2,145,209 ORDINARY SHARES {HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS - CLASS A EXPIRING
30/06/2010

1,485,800 OPTIONS — CLASS B EXPIRING
30/06/2010

350,000 OPTIONS - EXERCISABLE - AT
$0.30 PER SHARE, VESTING ON 9 MARCH
2007 AND EXPIRING ON 9 MARCH 2009

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change SHARE PURCHASE PLAN OFFER
Example: on-market trade, off-market trade, exercize of options, issue of
sovuritiet uader dividend i 1 plan, panicipation in buy-back

Part 2 - Change of director’s interests in contracts

Note: 16 the case of 8 company, imerests which come within pasagraph (ii} of the definition of “notifiable interest of s director”™ should be
disclased in this part.

Detall of contract N/A
Nature of Interest N/A
Name of registered holder NIA
(if issued sacurities)

Date of change N/A

No. and class of securities to which | N/A
Interest related prior to change

Nate: Details ame only required for 3 comract in relation
10 which the inierest has changed

PR T

Interest acquired N/A

Interest dispesed N/A

+ See chapter 19 for defined terms.

Appendix 3Y Page 2 11432002



Appendix 3Y
Change of Director’s luterest Notice

Value/Consideration N/A
Mote: If consideration is now~cash, provide details and

an catinated valuation

Interest after change N/A

+ See chapter 19 for defined terms.

117372002
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given 1o ASX as soon as available. Information and
documents given to ASX become ASX s property and may be mude public.

Introduced 30/9/2001.
Name of antity LIVING CELL TECHNOLOGIES LTD
ABN 104 028 042

We (the eatity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

MR SIMON THOMAS O’LOUGHLIN

Data of last notice

2 SEPTEMBER 2005

Part 1 - Change of director’s relavant interests In securities
In the case of a trust. this Includes interests in the (rust made avallable by the responsibie entity of the irust

Note: In the case of & company, inferests which come within paragraph (i} of the definition of “notiftable intered of a directar™ should be

discioaed ip s part.

Direct or indirect interast

DIRECT

Nature of indirect interest
(including reglstered holder)

Note: Provide dewils of 1he circumeances giving fisc 1o the ntkevani
interest.

Date of change

22 FEBRUARY 2007

No. of sacurities held prior to change

10,000 ORDINARY SHARES (HELD BY
SIMON OLOUGHLIN <  NICHOLAS
O'LOUGHLIN A/C>)

200,000 ORDINARY SHARES (HELD BY
SIMON THOMAS O'LOUGHLIN)

150,000 OPTIONS @ $0.30 exp 15/11/201

Class

ORDINARY SHARES

Number acquirad

57,142

+ Ses chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Number disposed

NIL

Value/Consideration
Note: If consideration is non-cash, provide details and estimared
valuation

$0.175

No. of securitias held after change

38,571 ORDINARY SHARES (HELD BY
SIMON O'LOUGHLIN < NICHOLAS
O'LOUGHLIN A/C>)

228,571 ORDINARY SHARES (HELD BY
SIMON THOMAS O'LOUGHLIN)

150,000 OPTIONS @ $0.30 exp 15/11/2010

Nature of change
Examplk: oo-markst trade, offumarket trade, exercise of opticns, issue of
scvurizies under dividend reinvestment plan, panicipation in buy-back

SHARE PURCHASE PLAN OFFER

Part 2 - Change of director’s interests in contracts

Note; in the case of ¥ computny, insenests which come within parapraph (i} of the definition of “notifiabic interest ol dirccror” should be
disclosed in this part.
Detall of contract NIA
Nature of interest N/A
Name of registered hofder N/A
{if 1ssued securitles)
Date of change N/A
No. and class of securities to which | N/A
Interest related prior to change
Note: Details are only required for & contract in relation
10 which the interest has changed
Interest acquired NIA
Interest disposed N/A
Value/Consideration N/A
Nire: il conuideration is non-tash, provide detaile snd
an eqimated valuation
Interest after change NIA

“+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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Appendix 3X
Initial Director’s Interest Notice

Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not avuilable now must be given to ASX as svon as availoble. Information and
documents given to ASX become ASX's property and may be mude public.

{introduced 30/9:2001.

Name of entity  LIVING CELL TECHNOLOGIES LTD

ACN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director PAUL TAN

Date of appointment 23 FEBRUARY 2007

Part 1 - Director’s relevant interests in securities of which the director is the registered

kolder
in the case of o trust. this inchades interests in the 1ust made avalloble by the responsible entity of the trist

Note: 1o the case of 4 coaany, interests which come within pasagraph (i) of the definition of “aoifiable interest of a director™ shoald be
disclased in this part.

Number & class of securities

128,571 FULLY PAID ORDINARY SHARES

300,000 OPTIONS EXERCISABLE AT $0.30 EACH EXPIRING 1511/2010

+ See chapter 19 for defined terms.
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Appendix 3X
Initial Director’s Interest Notice

Part 2 - Director’s relcvant interests in securities of which the director is not the

registered holder

In the case of a trust, this Includes interests in the trust made available by the responsible emilty of the rrust

Name of bolder & nature of
interest

Note: Provide dewils of the circumemnces giving rise io
the refevam interest,

N/A

Number & class of Securitics

Part 3 - Director’s interests in contracts

Notz: ln the case of 3 company, interexts which come within paragraph tii) of the definition of “natifisble interest of a director™ shouald be

disclosed in this pant.

Detail of contract

NiA

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2
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Living Cell Technologies Ltd L C ﬁi -

Suite 2,11 / 737 Burwood Rd
Hawthorn VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT
23 February 2007

Appointment of Executive Director

Directors are pleased to announce that Br Paul Tan, CEO, has today been
appointed an Executive Director of the Company.

By arder of the Board

-

N JV Geddes

Further information:

Richard Justice Nick Geddes Paris Brooke

Chief Finandal Officer Company Secretary General Manager — LCT
Tel: +64 9 276 2690 Tel: +61 2 9252 1933 | Tel: +61 3 9813 5501
Mob: +64 272 223 806 Mobile: + 61 407 715 574

About Living Cell Technologies: www ictglobal.com

Living Cell Technologies Lid (ASX: LCT) develop live cell therapy products to treat life threatening
hurnan diseases. The ASX listed, vertically integrated company operates globally through offices
in New Zealand, Australia and the United States. LCT focuses on developing treatments where
healthy living cells are injected into pabients (o replace or repair damaged tissue, without
requiring the use of toxic drugs to prevent rejection. The company’s product portfolio focuses on
treatments for people with Huntington's disease, insulin-dependent diabetes and haemophilia.



a} |
o Living Cell Technologies Ltd L C 1-

i Suite 2.11 7 737 Burwood Rd
' Hawthom VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT closes successful Share Purchase Plan and Placement

raising $4.3 million as it unfolds new clinical strategy
14 February 2007, Melboume, Australia:

Living Cell Technologies (ASX:LCT) announced foday that it has dosed its Share Purchase Plan
@ {SPP) offer to a total value of AUD43 million, as well as an additional private placement of $1.3
million in capital.

The SPP raised AUD$1.982 million in capital from eligible Australian and New Zealand
shareholders, with a further $1.018 million being taken up by dients of stock broking firm Taylor
Coflison, who undenwrote the SPP. This represents 17, 142, 857 new ordinary shares in the
company, to bring the total number of shares held to 145 million.

In addition to the SPP, an additional placement of $1.3 million ted by Taylor Collison has been
completed at $0.175 per share, as approved by shareholders at the Generzl Meeting in
November 2006. .

"LCT is extremely pleased at the high level of support and interest shown in the company
through the SPP,” said Dr Paul Tan, LCT's CEQ.

During the SPP, LCT announced it has recsived approval to start a8 phase I/I1a diabetes dinical
trial, with the first transplants expected in Q2 this calendar year.

"The SPP boosts LCT's cash reserves and positions the company well to undertake its strong
dlinical program in 2007,” Dr Tan said.

The phase I/1Ia diabetes dinical trial is being paid in full by LCT's Russian dinical trial partner.
The trial will be managed by Boston-based Contract Research Organisation, GenyResearch. LCT
will supply the biocertified encapsulated pig cells for transplant

Under the Share Purchase Plan, Australian and New Zealand eligible shareholders were able to
purchase up to $5,000 worth of new shares. The raised funds are intended for working capital to
drive the first phase of LCT's dinical trial program in two jurisdictions.

As part of the dlinical focus towards commerdialising DiabeCell as soon as possible, LCT has
downsized its US operations and shifted its neurological program to its NZ fadlities.

LCT's NeurotrophinCell product will continue to be developed, although the company’s main focus
and resources will be placed into DiabeCell, which may provide shareholder returns within a
shorter timeframe.

“LCT is in a lead position in xeno cell therapy - with MedSafe certified manufacturing, the
company’s own biocertified pig herds and a robust dinical trial program aimed at commerdialising
the diabetes product as soon as possible,” Dr Tan sald.

Further information: www.lctglobal.com

Dr Paul Tan, CEQ Richard Justice, CFQ Paris Brooke, GM
Mob: 0402 716 984 - |Mob: +64 272 223 806 | Moh: 0407 715 574
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LCT have announced ils DiabeCel* Type 1 diabetes treaiment has received approval to
conduct a Phase WA clinical trial in Russia designed according lo FDA guidelines and
supporfted by a Boslon-based Contract Research Organisation.

The clinical trial in Russia would invoive the transplantation of DiabeCell* into six Type 1

{(insulin-dependent) diabetics in two stages. It is anticipaled that the trial would start in Q2
2007.

2

0 andary:

“The approval of the DiabeCell®* human clinical trial is a significant milestone for
this new treatment option for type 1 diabetes. This represents the only human
ciinical wial of this kind approved anywhere in the world and recognises LCT's
thorough pre-clinical testing of the product in animal models showing no adverse
safety effects and a significant reduction in insulin requirernents.”

Dr John Court, scientitic advizor to LGT and clinician in endocrinology.

The 12-month phase WIA trial will be conducted by Professor Nikolai Skaletsky at a research
hospital in Moscow. Under the agreement, LCT will retain all IP and commercial rights to the
product. Some rights for a licence to commercialise the product in Russia with LCT are
provided for the Instifute under the agreement. »
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Breaking news

24 January
Dr Paul Tan Appointed LCT CEO

Dr Paul Tan was appointed Chief
Executive Officer of Living Cell
Technologies on 24 January, 2007.

- - Previously LCT
Managing Director
~ of NZ Operations,

- he has had wide
experience on all
aspects of
assessment and
selection of products
for commercialisation, expansion of
intellectual property, product development
and managing crilical paths, timelines
and eslablishing and managing
international partnerships. Dr Tanis a
member of the Management Committee
of the Auckland branch of NZBio, and sits
on the Ministry of Health Interim Expert
Commitiee for Xenolransplantation,

i
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The Living Cell, February Issue 2007

Investor highlights continued

T e W Ty R

3 ‘;ﬂ:‘s :‘.’ﬂ {‘ Iiis I e, s
119;DecetmberfLCT:gF granted approv ’1"; 8 "f% AR o H R

manu actlire. xeg&produ cts i um.'-il_\,_I us ei

The New Zealand Governmenl issued LCT with a licence 10 manufacture a novel animal cell
product for humans under Good Manufactuting Practice (GMP).

ey

The NZ regulator MedSafe issued a formal letter to LCT recommending a Licence to
Manufacture Medicines he issued which will aflow the use ol its xenotransplant products
in human patients.

This is the first and most fundamental part in a three siep process 1o obtain approval for
a human clnical {rial in New Zealand in 2007.
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LCT seleased results of early stage research which suggests its NeurotrophinCell (NiCelf}
product may hold the potential to prevent or delay the onset of Type | diabetes. LCT injected
choroid plexus cells from neo-natal pigs encapsulated in alginate into a non-obese diabetic
(NOD} mouse model of Type 1 diabetes. The cell product was effective in protecting insufin
secreting beta cells and preventing the onset of diabetes.

While the study is still at a very early slage, the iniial indications are positive and will form part
of LCT's luture product development plans.

n,* oot WA O L e A ,r‘a'%'l"’
ALty plARTEd e (1L S Sy Ve e
LCT has held talks with businesses in New Zealand lo build an additional disease kee pig
facility to help the company grow and extract cells and tissue for clinical trials and eventually
the manutfacture of other medical products. The site will atso minimise LCT's risk by further
diversilying the company’s pig housing facilifies.

o
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A First islet cells manufactured in New Zealand under the newly awarded GMP accreditation.

Financial highlights — in brief

TR T Ty
f‘gij,’lanﬁg_ry» Share: PErchase P;an,Offer ‘Opens

LCT ledged the documentation for its share purchase plan with the Austratian Siock Exchange
{ASX) and announced the offer would remain open until 5 February 2007,

Auslralian and New Zealand eligible shareholders who hold shares in LCT al the record date
of 10 January 2007 may purchase up'to $5,000 worth of new shares (subjec! {o a minimurn
appiication of $500) regardless ol the number of LCT shares they currently hold.

The funds from the share purchase plan will assist in financing the clinical tral stiategy o
LCT's type 1t diabetes product DiabeCell®. »»
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The Living Cell, February Issue 2007

Financial highlights — in brief continued...
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LCT announced further funding arrangements to boost share capilal, in order for the company
to take advantage of its accelerated clinical program. The Australian share broking firm Taylor
Collison agreed to lead a placement of $800,000 at 17.5 cents per share with Auslralasian
based sophislicated investors, as additional funding tor the company.

These funds wil be ulilised for operations including further clinical trials, development and
commercialisation efforts for the company’s lead products, ’
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LCT Chief Executive Otlicer Mr David Collinson and Medical Director Prof Bob Elliott presented
at the company's Annual General Meeling in Sydney on Friday 24 Novernber and outlined the
company's plans for 2007.

Financial snapshot

Shares N ISSUe .. ... e U, 123,416,800
Market capitalisation .. .............cooooeiiiii $27,150,000
Number of shareholders .................. T 1,154

Conferences & presentations

L T T T NN M S T
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D

Ms Paris Brooke, General Manager (Australia), participated in the "Business Partnering and
Investrnent Forum'’ in Sydney and also met with the NZ Minister of Research, Science &
Technology, Hon Steve Maharey.

Development portfolio

Disease Discovery  Preclinical ~ Phase Ifil  Pivotal  Market

Huntington's,
Neurodegenerative
diseases
NourotrophinCell
(NtCeli)

Tpe 1 Diabetes
DlabaCall*

Haemophilia
FacBCell
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Living Cell Technologies Ltd L- c 1. ‘

Suite 2.11 / 737 Burwood Rd
Hawthom VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCYT announces Underwriting of Share Purchase Plan
2 February 2007, Melbourne, Australia;

Living Cell Technologies (ASX:LCT) announced today that its current Share Purchase Plan offer .
will be underwritten by Australasian share-broking firm Taylor Collison to the value of AUD$3
million, - :

Under the share purchase plan, Australian and New Zealand eligible shareholders who hold
shares in LCT at the record date of 10 January 2007 may purchase up to $5,000 worth of new
shares (subject to a minimum application of $500) regardless of the number of LCT shares they
currently hold.

Recently LCT announced it has received approval to start a phase I/1Ia diabetes dinical trial in !
Russia, with the first transplants due in Q2 this year.

“This is a significant mitestone for LCT and is a world-first for diabetes cell transplants. Tt marks
a pivotal point in the Company’s history and places LCT in a commanding competitive and
commercial position,” said LCT Chairman Mr Simon O'Loughlin.

“LCT’s been developed so that the company can manufacture and commercialise product as soon
as trials are completed. This is a considerable key difference to our competitors,” said Mr
OLoughlin,

For New Zealand shareholders interested in participating in the SPP, a bank draft can be ordered
at any local bank branch. The draft cheque must be dated prior to 5 February 2007 for
consideration in the offer.

Under the underwriting agreement, Taylor Collison will receive a 6% underwriting and
management fee.

Participation in the SPP is entirely voluntary. The SPP will dose at 5.00pm Melboume, Australia
time, on Menday 5 February 2007,

Further information: www.lctglobal.com

Richard Justice Simon O'Loughlin
Chief Financial Officer Chairman
Mob: +64 272 223 806 Tel: +61 3 9813 5501




Living Cell Technologies Ltd
Suite 2.11 / 737 Burwood Rd ®

Hawthom VIC 3122 -
ABN: 14 104 028 042 L c 1

Quarterly Cash Flow Report Period Ended 31 December 2006
ASX Announcement - 31 January 2007

Attached is the Appendix 4C — Quarterly Cash Flow Report — for Living Cell Technologies
(ASX:LCT) for the quarter ended 31 December 2006.

The cash balance at the end of the quarter was $896,334 compared to $2,070,462 at the end of
the quarter to 30 September 2006.

A placement of ordinary shares announced on 27" December 2006 boosted cash reserves by
$800,000 early in January 2007. The Australian share broking firm Taylor Collison agreed to lead
the placement at 17.5 cents per share with Australasian based sophisticated investors, in order
for the company to take advantage of its accelerated dinical program.

LCT also established a share purchase plan, announced on 29 December 2006 to advance its
DiabeCell® dlinical trial program, where each eligible shareholder who holds shares in LCT may
purchase up to $5,000 worth of new fully paid ordinary shares, regardless of the number of LCT
shares they currently hold. The offer will remain open until 5 February 2007.

Net operating cash flows for the quarter to 31 December 2006 amounted to $1,132,493, down
from $1,499,272 in preceding quarter to 30 September 2006, a reduction of $366,779 or a 24%
saving in expenditure. The savings in operational cash flows was primarily achieved through
further cost control measures and resultant reductions in general working capital expenditure,
which reduced from $701,489 in the preceding quarter to $441,135 in the December quarter, a
reduction of $260,354 or 37%.

Despite this overall reduction in operating expenditure, the company was able to maintain an
increased level of research and development, with this expenditure amounting to $956,181 this
quarter, compared to $828,110 in the previous quarter, being an increase of $128,071, or 15%.
The additional spend on research and development activities was able to be funded due to
increased levels of government grants received, which totaled $385,466 in the quarter, compared
to $138,314 In the preceding quarter, an increase in the level of funding received of $138,314.

LCT continues to focus activities on starting human dinical trials in 2007. The company recently
announced its DiabeCeli® Type 1 diabetes treatment has been approved for a Phase I/IIA dinical
trial in Russia designed according to FDA guidelines. The trial may enable expedited
commercialisation of the DiabeCell product, )

The past quarter has also seen LCT recelve a licence from the New Zealand Government to
manufacture a novel animal cell product for humans under Good Manufacturing

Practice (GMP). LCT is awaiting an outcome from MedSafe to conduct an additional clinical trial in
2007.

Further information:

Richard Justice Paul Tan Paris Brooke
Chief Financial Officer | CEO General Manager -
Mob: +64 27 222 3806 | Mob: +64 21 608 784 | Australia

- | Mob: +61 407 715 574

About Living Cell Technologies: www.|ctglobal.com




Living Cell Technologies Ltd
Suite 2.11 / 737 Burwood Rd o

Hawthormn VIC 3122 -
ABN: 14 104 028 042 ' C 1

Living Celf Technologies Ltd (ASX: LCT) develops live cell therapy products to treat life
threatening human diseases, The ASX listed, vertically integrated company focuses on
developing treatments where healthy living cells are injected into patients to replace or repair
damaged tissue, without requiring the use of toxic drugs to prevent rejection. The companys
product portfolio focuses on treatments for people with insulin-dependent diabetes and
neurological disorders. The company owns a spedalised biocertified plg herd for a safe, reliable
source of cells for treatment.



Appendix 4C

Quarterly report for entities
admitted on the basis of commitments

‘Rule 4.78

Quarterly report
for entities admitted
on the basis of commitments
Introduced 31/3/2000, Amended 30/9/2001, 24/10/2005.
Name of entity
Living Cell Technologies Limited
ABN Quarter ended (“current quarter™)
14 104 028 042 31 December 2006
Consolidated statement of cash flows
Current quarter Year to date
Cash flows related to operating activities SA (.. months)
$A
1.1 Receipts from customers 239 464
1.2  Paymentsfor (a) staff costs (134,853) (263,543)
(b) advertising and marketing 0 (7,355)
(c} research and development (956,181) (1,784,291)
(d) leased assets 0 0
(¢) other working capital (441,135) (1.142,624)
1.3 Dividends received 8 402
14 Interest and other ttems of a similar nature 14,101 41,540
received
1.5  Interest and other costs of finance paid (138) (138)
1.6  Income taxes paid 0 0
1.7  Other (Government Grants) 385,466 523,780
Net operating cash flows (1,132,493 (2,631,765)

+ See chapter 19 for defined terms.

24/10/2005
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Current quarter Year to date -
$A (6. months)
$A
1.8 Net operating cash flows (carried forward) {1,132,493) (2,631,765)
Cash flows related to investing activities
1.9 Payment for acquisition of:
(a) businesses (item 5)
(b) equity investments
{c) intellectual property '
{d) physical non-current assets (66,245) (116,452}
{¢) other non-current assets
1.10 Proceeds from disposal of:
(a) businesses (item 5)
(b) equity investments
{(c) intelectual property
(d) physical non-current assets
{e) other non-current assets
1.11 Loans to other entities -
1.12 Loans repaid by other entities
13 Other (provide details if material)
: {66,245) (116,452)
Net investing cash flows
1.14 Total operating and investing cash flows (1,198,738) (2,748,217)
Cash flows related to financing activities
1.15 Proceeds from issues of shares, options, etc. 24,610 694,733
1.16 Proceeds from sale of forfeited shares .
1.17 Proceeds from borrowings
1.18 Repayment of borrowings
1.19 Dividends paid
1.20 Other (payment of share capital raising costs) 0 (6,561)
Net financing cash flows 24,610 688,172
Net increase {decrease) in cash held (1,174,128) 2,060,045
1.21 Cash at beginning of quarter/year to date 2,070,462 2,956,379
1.22 Exchange rate adjustments to item 1.20
1.23 Cash at end of quarter 896,334 896,334

+ See chapter 19 for defined terms.

Appendix 4C Page 2
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Appendix 4C

Quarterly report for entities
admitted on the basis of commitments

Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related entities

Current quarter
$A

1.24 Aggregate amount of payments to the parties included in item 1.2

184,520

1.25 Aggregate amount of loans to the parties included in item 1.11

1.26 Explanation necessary for an understanding of the transactions

New Zealand executive directors® salaries & fees (2) $74,607
US executive director's salary  $83,032
Australian directors® fees (2) $26,881

Non-cash financing and investing activities

2.1  Details of financing and investing transactions which have had a material effect on consolidated

assets and liabilities but did not involve cash flows

N/A

2.2 Details of outlays made by other entities to establish or increase their share in businesses in which

the reporting entity has an interest

N/A

Financing facilities available
Add notes as necessary for an understanding of the position. (See AASB 1026 paragraph 12.2).

Amount available
$A

Amount used.
SA

1.1 Loan facilities

3.2 Credit standby arrangements

+ See chapter 19 for defined terms.

2411072005 Appendix 4C Page 3
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Reconciliation of cash

(ltem 1.9(a)

{ltem 1.10(a))

Reconciliation of cash at the end of the quarter (as Current quarter Previous quarter
shown in the consolidated statement of cash flows) to A $A
the related items in the accounts is as follows.
4.1 Cash on hand and at bank 896,334 1,897,344
4.2 Deposits at call 0 173,118
4.3 Bank overdraft
44  Other (provide details}
Total: cash at end of quarter (item 1.23) 896,334 2,076,462
Acgquisitions and dispesals of business entities
e T — -
. Acquisitions Disposals

5.1  Name of entity

5.2 Place of incorporation
or registration

53  Consideration for
acquisition or disposal

5.4  Total net assets

5.5  Nature of business

Compliance statement

1  This statement has been prepared under accounting policies which comply with accounting

standards as defined in the Corporations Act (except to the extent that information is not required

because of note 2) or other standards acceptable to ASX.

2 This statement does give a true and fair view of the matters disclosed.

Sign here: ... ORIGINAL SIGNED..................

{Company secretary)

Print name: N IV Geddes

Notes

Date: 31 January 2007

+ See chapter 19 for defined terms.

Appendix 4C Page 4
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

|
L. The quarterly report provides a basis for informing the market how the entity’s activities have
| been financed for the past quarter and the effect on its cash position. An entity wanting to
| disclose additional information is encouraged to do so, in a note or notes attached to this
report.
|
| Py 2. The definitions in, and provisions of, AASB 1026: Statement of Cash Flows apply to this
| report except for the paragraphs of the Standard set out below.
. 6.2  -reconciliation of cash flows arising from operating activities to
operating profit or loss
. 9.2 - itemised disclosure relating to acquisitions
° 94 - itemised disclosure relating to disposals
. 12.1(a) - policy for classification of cash items
‘ . 123 - disclosure of restrictions on use of cash
. 13.1 - comparative information
‘ 3. Accounting Standards. ASX will accept, for example, the use of International Accounting
| ® Standards for foreign entities. If the standards used do not address a topic, the Australian
standard on that topic (if any) must be complied with.
@
¢

+ See chapter 19 for defined terms.
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Living Cell Technologies Ltd

Suite 2.11 / 737 Burwood Rd
Hawthom VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT to start dinical trial of Type 1 diabetes treatment
30 January 2007, Mefbourne, Australia and Auckiand, New Zealand:

Living Cel! Technologies Ltd (ASX:LCT) today announced its DiabeCell® Type 1 diabetes
treatment has been approved for a Phase I/TIA dinical trial in Russia designed according to FDA
guidelines and monitcred by a Boston-based Contract Research Organisation.

DiabeCell® is a porcine pancreatic cell product for the treatment of insulin-dependent diabetes.
The natural nec-natal pig islet cells are encased in capsules that allow insulin to be released but
prevents the patient’s immune system from attacking the cells. The islets are simply injected into
the body and produce insulin as needed in response to the levels of giucose in the blood. This
mimics the normal insulin release that occurs in healthy non-diabetic people and thus helps -
requlate blood glucose levels in those suffering from Type 1 diabetes.

The trial may enable an expedited route to commerdalisation within the region. Initial response
to treatment will be evident within six months. The trial will use cells from fully-screened and
biocertified pigs, bred according to US FDA (Food and Drug Administration) guidelines.

"Along with international biopharmaceutical firms, LCT is taking advantage of the growing
interest and availability of funds for biotechnology in Russia,” said LCT CEQ, Dr Paul Tan. “The
pharmaceutical industry has noted Russia’s centralised medical infrastructure and effidient
recruitment of patients into dinical trials. The rapid regulatory process in Russia and the accepted
use of animal cells in treating human disease may shorten the time to market.”

"The approval of the DiabeCell® human dinical trial is a significant milestone for this new
treatment option for type 1 diabetes,” said Dr John Court!, expert on adolescent diabetes and
scientific advisor to LCT. *This is the only human dinical trial of this kind approved anywhere in
the world and recognises LCT's thorough pre-dinical testing of the product in animal models
showing no adverse safety effects and a significant reduction in insulin requirements.”

“DiabeCell® offers censiderable advantages over other available treatments as there is no need
for immuno-suppressive drugs and the supply of cells from LCT's natural biccertified pig herds
are readily available, unlike human organ donors. Type 1 diabetes urgently needs a new
treatment that is better than current regimens of insulin treatment,” Dr Court said.

"As a Company at the forefront of the xeno-cell therapy industry ~ and clearly ahead of the
competition, LCT's intention is to conduct more than one Phase I/1IA Clinical Trial,” said Dr Tan.

“It is still LCT's plan to test a different dose and protocol for administering DiabeCell® in a
separate New Zealand trial. The different study designs would expedite the selection of a safe
and optimal dinical protocol of using DiabeCell® in the dinic,” Dr Tan said.

In Russia, DiabeCell® would be trialled in six Type 1 (insulin-dependent) diabetics in two stages.
It is anticipated that the trial would start in the second quarter of 2007, with potential patients
already identified. There are currently nearly 500,000 people in Russia with Type 1 diabetes and
this figure is rising rapidly. As a guide, rabbit islet cell transplants are available in Russia for up
to AUD$30,000 per course of treatment.
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The 12-month phase IfITA trial will be led by Professor Skaletsky of the ANQ Institute of
Biomedical Research in Moscow. Prof Skaletsky and the Institute have extensive experience in
organ transplantation and xenotransplantation, having performed over 1,500 animal cell
transplants in patients.

Boston-based GenyResearch Group will act as the project manager to ensure all elements of the
trial adhere to intermational and FDA standards. They will oversee the protocols and be
responsible for all data analysis and management, and provide a trial report that may be
submitted along with data from international studies for regulatory approval in any jurisdiction.

GenyResearch has eight years of experience in providing dinical research services in Russia
(induding approximately 40 dinical trials in various therapeutic areas for intemational
pharmaceutical firms such as Sanofi-Aventis and Hoffmann La Roche) and is fully licensed by the
Ministry of Health of the Russian Federation.

Under the agreement, LCT will supply the celts and retain all IP and commerdal rights to the
product. The Russian partners will cover all costs of conducting the trial and the services of the
US-based contract research organisation. Following a successful dinical trial, LCT and their
Russian partners - the ANO Institute of Biomedical Research are to extend their agreement for
commerdialising DiabeCeli® in Russia.

Contact information: Images available upon request - pdeluca@lctglobal.com

Dr Paul Tan - Dr John Court Paris Brooke

Chief Executive Officer (dinician — Endocrinology | General Manager — LCT
Tel: +64 9 270 7941 Tel: +61 3 9813 5501 Tel: +61 3 9813 5501
Mobile: +61 21 608 784 Mobile: + 61 407 715 574

About Living Cell Technologies: www.lIctglobal.com

Living Cell Technologies Ltd (ASX: LCT) develops live cell therapy products to treat life
threatening human diseases. The ASX listed, vertically integrated company focuses on
developing treatments where healthy living cells are injected into patients to replace or repair
damaged Ussue, without requiring the use of toxic drugs to prevent rejection. The companys
product portiolio focuses on treatments for people with insufin-dependent diabetes and
neurological disorders. The company owns a spedialised biocertified pig herd for a safe, reliable
source of cells for treatment.

- Fu nf tion:
Clinical Trial Protocol:

» LCT's proposal for the human dinical trial of DiabeCell® in Russia will indude six Type 1
(insulin-dependent) diabetics in two stages.

» There will be 6 aduit patients treated with females over 35 years old and males over 25 years
of age.

+ The candidates must have had type 1 diabetes for at least 10 years with no other
complications and provide full consent for follow-up monitoring.

+ The patients will receive an initial transplant {a simple injection of encapsulated islets into the
peritoneal cavity of the patient) followed by a second transplant six months {ater.

« The procedure is minimally invasive and will be administered into the abdomen through a
laparoscope.



Trial Name: A Phase I/IIA, Open-Label Investigation of the Safety and Effectiveness of
DiabeCell® (Immunoprotected alginate-encapsulated) Porcine Islets for Xenotransplantation in
Patients with Type 1 Diabetes. Protocol LCT/DIA-07R

Primary Endpoints

Pri Safety Endpoint

+ Occurrence of hypoglycaemic episodes in the post-transplant period in comparison with
those occurring during the 8-week run-in period.

+ Occurrence of perioperative reactions (e.g. wound infections, local tissue reactions to the

alginate microcapsules at the time of transplantation).

Occurrence of other adverse events or serious adverse events.

Abnormal faboratory test results, physical examination findings, or ECG findings.

Psychological impact (as assessed by the ADDQol quality-of-life questionnaire).

Clinical and taboratory evidence of xenogeneic infection in transplant recipients via regular

monitoring at predefined time points (ongoing).

+ (linical and laboratory evidence of xenogeneic infection in partners/dose contacts of the
transplant recipients {(ongoing).

rim nd
= Reduction in HbA,¢ levels over the 12-month post-transplant period compared with baseline
(week -1).

Secondary Endpoints

Secondary efficacy endpoints indude:

«  Glucose lability assessed using 72-hour continuous glucose monitoring (CGMS®, Medtroriic
Minimed, Northridge, CA) at 3, 6 and 12 months post-transplant in comparison with baseline,
reported as standard deviation of glucose values at these times (Paty et al. 2006).
Reductions in hypoglycemia and noctumal hypoglycemia, as assessed by a composite
hypoglycaemic score (HYPO score) over the 12-month post-transplant period compared with
baseline {Ryan et al. 2004). Patients will be asked to record the frequency, severity, and
degree of unawareness of the hypoglycaemia on a scoring sheet.

+ Reductions in the average daily insulin dose of >20% unaccompanied by objective evidence
of deterioration of diabetes control at 6 and 12 months post-transplant compared with
baseline, as measured by regular 7-point blood glucose profiles and monthly HbA ¢ levels in
the absence of evidence of major weight loss (>10%) or ketoaddosis.

Changes in endogenous insulin secretion as determined by the plasma C-peptide response to
intravenous glucagon stimulation at 3, 6 and 12 months post-transplant compared with
baseline. Pre-transplant this test is expected to confirm a low human C-peptide level; after
the xenotransplant, the test should detect porcine C-peptide/insulin,

Quality-of-life changes, as assessed by the ADDQolL quality-of-life questionnaire (Appendix
2), at 6 and 12 months post-transplant compared with baseline.

! Dr John Court MB.BS.FRACP — Dr Court has extensive experience in diabetes and adolescent
medicine; as a consultant and dinician for The Royal Children’s Hospital Melbourne, the
University of London, London’s Middlesex Hospital and in private practice.

Background Information:

Scientific papers relating. to DiabeCell® are avallable for download on the LCT website at
www Ictglobal.com/dia !
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Living Cell Technologies Ltd L C 1-

Suite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122  ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT Appoints CEO as Company Heads into New Phase of Development
24 January 2007, Melbourne, Australia and Auckland, New Zealand:

Living Cell Technologies Ltd (ASX:LCT) today announced that its founder and CEO will step aside
due to health reasons to allow the succession of Dr Paul U Tan, to spearhead a new strategy and
direction for the company as it enters dinical trials in 2007. .

This change marks the transition for LCT from a research and development company, into dinical
development and commerdialisation of its xeno cel! transplant therapies. The Board of Directors
are delighted that Dr Tan, previously Managing Director of the NZ operations, has accepted the
position to drive a very exciting and new period of growth for the company.

“Paul has a strong background in product development and clinical trials, and outstanding

. business acumen. He Is ideally placed to spearhead LCT’s new strategic direction and

restructuring of the company in 2007,” said Mr Simon O'Loughlin, LCT Chairman.

Dr Tan's experience in the Australian, New Zeafand and international biotechnology arena also
brings a depth of understanding and significant knowledge of the highly spedalised
xenotransplantation and cell therapy industries.

"Paul will be an exceptional leader in focusing the company on conducting clinical trials in the
diabetes market, as well as continuing to oversee the development of a leading global
manufacturing and production fadlity,” Mr O'Loughlin said.

Dr Tan holds over 13 years experience in the biotechnolegy industry in preduct development and
clinical trials across the US, UK, Australia, New Zealand, Brazil and the Philippines. He was
previously Chief Executive Officer of CenTec Ltd and founding Deputy Director and head of the
health division at Genesis Research & Development Corporation Limited. His wide experience
and knowledge indudes the assessment and selection of products for commerdialisation,
expansion of intellectual property, product development and management of international
partnerships.

Outgoing CEOQ David Collinson founded LCT in 1987 and over that time has built an
internationally recognised vertically integrated company, with the ability to produce, manufacture
and supply xeno- cell therapy based products.

Mr Collinson will retain a strong involvement in the company as a non-executive Director.

*The Board would like to sincerely express their thanks and gratitude to David for his unending
commitment, passion and vision for building LCT into the company that it is today,” Mr
O'Loughlin said. .

"It's an exdting time for LCT as we move to conduct dlinical trials for our diabetes product, and
explore new opportunities for greater involvement in Europe and new product areas. I have a
strong belief in the future potential of this company to deliver significant benefits to patients and
shareholders,” Dr Tan said.

The appointment of Dr Tan as CEO is effective immediately. OVER...
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Contact information:

Dr Paul Tan Mr Simon O'Leughlin Paris Brooke

Chief Executive Officer Chairman General Manager = LCT
Tel: +64 9 270 7941 Mob: +61 412 806 840 Tel: +61 3 9813 5501
Mob: +64 21 608 784 Mob: +61 407 715 574

About Living Cell Technologies: www.Ictglobal,com

Living Celf Technologies Ltd (ASX: LCT) develops live cell therapy products to treat life
threatening human discases. The ASX listed, vertically integrated company focuses on
developing treatments where healthy living cells are injected into patients to replace or repair
damaged tissue, without requiring the use of toxic drugs to prevent refection. The company’s
product portfolio focuses on treatments for people with insufin-dependent diabetes and
neurological disorders. The company owns a spedialised biocertified pig herd for a safe, reliable
source of cells for treatment. :
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Suite 2.11 / 737 Burwood Rd .
Hawthorm VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

Living Cell Technologies opens share purchase plan offer
17 January 2007, Melbourne, Austrafia:

Living Cell Technologies (ASX:LCT) announced today that it has lodged the documentation for its
share purchase plan with the Australian Stock Exchange (ASX) and the offer would remain open
until 5 February 2007,

Under the share purchase plan (SPP), Australian and New Zealand eligible shareholders who hold
shares in LCT at the record date of 10 January 2007 may purchase up to $5,000 worth of new
shares (subject to a minimum application of $500) regardless of the number of LCT shares they
currently hold.

*The funds from the share purchase plan will assist in financing the dinical trial strategy for LCT's
type 1 diabetes product DiabeCell®,” said LCT Chairman Mr Simon O’Loughlin.

The forthcoming diabetes dinical trial will be the first trial in the world using spedialised pig cells
without the use of immunosuppression,” said Mr O'Loughlin.

The issue price for shares offered under the share purchase plan will be 17.5 cents per share.
This issue price represents a 12.5% discount to the average market price of the Company’s
shares traded over the S trading days during the period 19 December 2006 to 28 December 2006
and the same issue price as under the placement announced on 27 December 2006.

Eligible shareholders may apply for parcels of fully paid ordinary shares in the following amounts:

A$500 being 2,857 shares at A$0.175 per share
A$1,000 being 5,714 shares at A$0.175 per share
A$2,000 being 11,428 shares at A$0.175 per share
A$3,000 being 17,142 shares at A$0.175 per share
- A$4,000 being 22,857 shares at A3$0.175 per share
A$5,000 being 28,571 shares at A$0.175 per share

Participation in the SPP is entirely voluntary. The SPP opens on 17 January 2007 and doses at
5.00pm Melbourne, Australia time, on S February 2007,

Further information:

Richard Justice Simon O’Loughlin
Chief Finandial Officer Chairman
Mob: +64 272 223 806 Tel: +61 3 9813 5501

About Living Cell Technologies: www,Ictglobal.com

Living Cell Technologies Ltd (ASX: LCT) develops live cell therapy products to treat life
threatening hurman diseases. LCT focuses on developing trealments where healthy living cells are
injected into patients to replace or repair damaged tissue without requiring the use of toxic drugs
to prevent rejection.
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Living Cell Technologies Ltd
ABN 14 104 028 042

Computershare - W

Please retum completed form to:
Computershare Investor Services Pty Limited
GPO Box 1903 Adelaide

South Australia 5001 Austrafia

Enquiries {within Austratia) 1300 556 161
{outside Austratia) 61 3 9415 4000
Facsimile 61 8 8236 2305
web.queries@computershare.com au
www.computershare.com

Securityholder Reference Number (SRN)

000001
00 I.|I|II"I|I|I|[|Iml..|l||l...uli.
SAM
MR JOHN SAMPLE
FLAT 1235TREE‘I‘
SAMPLE
SAMPLE STREET 1 1234567890 IND
SAMPLE STREET .
SAMPLETOWN VIC 3030 g';gfg‘g';‘tg“mbeﬂ 00172007
Offer Closes: 5.00pm (Melboumne Time) 05/02/2007
Price per Share:  A$0.175
S : T -
AR CHASE{PCAN APRLICATION:FORM SR L

IMPORTANT:

This i an important document which requires your immediate attention. {f you are in any doubt as lo how o deal with this form please consull a professionatl adviser.
Pursuant to the terms and conditions of the Living Cell Technologies Ltd Share Purchase Plan (SPP) contained in the letter to Living Celi Technologies Ltd security
hotders dated 17/01/2007, Living Cell Technologias Ltd is offering eligible shareholders the opportunity to purchase shares up to a maximum valug of A$5,000.00 per

eligible shargholder, subject to a minimum application of A$500.00.

if you do not wish to purchasa additional shares under this offer there s no need to take action.

If you wish to apply for shares under
marking one of the boxes.

the SPP, please indicate below the number and value of the parcel of fully paid ordinary shares you wish to purchase by

By making your payment, you ag‘ree 1o be bound by the Constitution of Living Cell Technologies Lid and agree that the submission of this payment constitutes an
irevocable offer to you by Living Cell Technologies Ltd to subscribe for Living Cell Technologies Ltd shares on the terms of the SPP. In addition, by submitting this
Application Form and forwarding it with your payment or by paying by BPAY, you:

{a) certify that the aggregate of the application price paid by you for:
« the shares the subject of this Application Form; and

* any other shares and interests in the class applied for by you under the SPP or any similar arrangement in the 12 months prior fo the date of submission of

this Application Form, does not exceed A$5,000.00; and

{b) acknowledge that you have read and agree to the Declaration and Acknowledgement in clause 7 of the Share Purchase Plan offer Terms & Conditions enclosed

with this Application Form.
METHOD OF ACCEPTANCE

You can apply for shares and make your payment either by BPAY or by cheque or bank draft. Details on the various payment methods available ara provided overteaf.
Living Celi Technofogies Ltd may make resolutions in any manner it thinks fit, in relation to any difficulties, anomalies or disputes which may arise in connection with
or by reason of the operation of the SPP whether generally or in relation to any participant or application. Any resolutions by Living Cell Technologies Ltd will be
conclusive and binding on all efigible shareholders and other parsons to whom the resolution relates. Living Cell Technologies Ltd reserves the right to waive stricl

compliance with any provision of the terms and conditions of the SPP, to ame

nd or vary those terms and conditions and to suspend or terminate the SPP al any

time, Any such amendment, variation, suspension or termination will be binding on all eligible sharehalders even where Living Cell Technologies Lid does not notity

you of that event.

This offer Is Non-Renounceable - ne Signature is required

-+

B o.ct SPRB oro720-v3
- Please see overleaf for Payment Options [« E Biller Code: 19869
Living Cell Technologies Ltd |J .
ABN 14 104 028 042 PRY Ref No; 1234123412341234128
“!::W 'Wa wish to purchase:
Do not L] 2857 1 | 5714 -"—"j 1,428 17,142 22857 =] 28,571
sapl, |4 f| sharesto o |4 shares or E R} shares to or | p{ shares o or E ishamslo or | shares io
| B] the vatue of ; | the valus of i a the vatue of g i*| e value of E i the value of ! A the vatue of
A$500 = A$1,000 A32,000 A$3,000 A%$4,000 : ¥] A$5,000
Payment Details .
Drawer _ Chi number 858 number Account number ue amount
E—— | E— —— —

Make your cheque or bank draft payabls to Living Cell Technologies Ltd - SPP Account. Please ensure you submit the correct amount.

tncomrect payments may result in your application being rejected.
Contact Details

Please provide your contact details in case we need lo speak to you about this form

Name of contact person

Contact person’s daytime lelophone number

o
e —

=ty

L (1L

1]

"

)

e e

" IR

C12345678901234567890123456789012

1234567890123456+1234567890-1234+12



Payment Detalls
You can apply for shares by making your payment either through BPAY, or by cheque. Details of these facilities are listed befow. There is no requirement

to return this form if you are paying by using BPAY.
By making your payment using either of these electronic means or by cheque, you confirm that you:
& agree o all of the terms and conditions of the Share Purchase Plan as enclosed with this form;

Altematively, make your cheque or bank draft payable o Living Cell Technologies Ltd - SPP Account in Australian currency and cross it Not Negotiable.
Your cheque or bank draft must be drawn on an Australian branch of 2 financial institution. Please ensure you submit the correct amount. Incorrect
payments may result in your application being rejected. Complete cheque details in the boxes provided.

If paying by cheque, return the Acceptance Slip and Cheque or Bank Draft in the reply paid envelope provided. _
Cheques will be processed on the day of receipt and as such, sufficient cleared funds must be held in your account as cheques returned unpaid may i

not be re-presented and may result in your Application being rejected. Pin (do not staple) your cheque(s) to the Share Purchase Plan Application Form .
where indicated. Cash will not be accepted. A receipt for payment will not be forwarded. -

Contact Details

Enter the name of a contact person and telephone number, These details will only be used in the event that the registry has a query regarding this form.

Lodgement of Application

If you are applying for shares and your payment is being made either by BPAY you do not need to return this form. Your payment must be received
by no later than 5.00pm (Melbourne Time) on 05/02/2007.

If you are paying by cheque or bank draft your Application Form must be received at the Adelaide office of Computershare Investor Services Pty

SPRB

Limited (CIS) by no later than 5.00pm (Melbourne Time) on 05/02/2007. You should allow sufficient time for this to occur. A reply paid envelope is
enclosed for shareholders in Australia. New Zealand holders will need to affix the.appropriate postage. Return your Application Form with cheque / or

bank draft to either of the addresses listed below.

Privacy Statement

Personal information is collected on this form by CIS, as registrar for securities issuers {"the issuer”), for the purpose of maintaining registers of
shareholders, facilitating distribution payments and other corporate actions and communications. Your personal information may be disclosed to our
related bodies corporate, to external service companies such as print or mail service providers, or as otherwise required or permitled by law. If you

would like details of your personal information held by CIS, or you would like to comect information that is inaccurate, incorrect or out of date, please
contact CIS. In accordance with the Corporations Act 2001, you may be sent materia! {including marketing malerial} approved by the issuer in addition

{0 general corporate communications. You may elect not to receive marketing material by contacting CIS. You can contact CIS using the details

provided on the front of this form or E-mail privacy@computershare.com.au

If you have any enquiries concerning this form or your entitletnent, please contact CIS on 1300 556 161.

LCT

This form may not be used to notify your change of address. For information, please contact CIS on 1300 556 161 or visit www.computershare.com

(certificatedfissuer spansared holders only).
CHESS holders must contact their Controlling Participant to notify a change of address

Payment Options:

BY BPAY
Note: if paying by BPAY you do
NOT need to return this form.

PAY

Biller Code: 19869

Ref No: 123412341234123412

Telephone & Internet Banking - BPAY

Call your bank, credif union or building
society to make this payment from your
cheque or savings account. More info:

www,bpay.com.au

By Mail

Living Celt Technologies Ltd
Computershare lnvestor
Services Pty Limited

GPO Box 1903

Adelalde, South Australia 5001
AUSTRALIA

In Person

Computershare Investor
Services Pty Limited

Lavel 5,

115 Grenfell Street

Adelaide, South Australia 5000
Australia

s

[

Entitlement Number: <xxxxxxxoos>

SAMPLE CUSTOMER
SAMPLE STREET
SAMPLE STREET
SAMPLE STREET :
SAMPLE STREET :
SAMPLETOWN TAS 7000 :



Living Cell Technologies Ltd
ACN 104 028 042
Suite 211, 737 Burwood Road, Hawthorn, Vicloria 3122

THIS IS AN IMPORTANT DOCUMENT AND SHOULD BE READ IN ITS ENTIRETY

17 January 2007
Dear Shareholder

SHARE PURCHASE PLAN OFFER

The Directors of Living Celi Technologies Ltd ("Company~) are pleased to offer shareholders the opportunity to participate
in its Share Purchase Plan ("SPP") which was announced on 29 December 2006.

Under the terms of the offer, existing shareholders (imespective of the size of their shareholding} have until 5.00pm
Melbourne, Australia time, 5 February 2007 to purchase up to A$5,000 worth of fully paid ordinary shares in the Company.
Shares purchased under the SPP will not attract brokerage, stamp duty or other transaction costs. The shares are being
offered at an issue price of 17.5 cents per share representing a 12.5% discount to the average market price of the
Company's shares traded over the 5 trading days during the period 19 December 2006 to 28 December 2006 and the
same issue price as under the placement announced on 27 December 2006.

Given the attractiveness of the pricing, we have restricted the SPP offer to shareholders who are registered as holders of
shares in the Company as at 7.00pm Melbourne, Australia time on 10 January 2007 and whose addresses, as they
appear on the register of members, are located in Australia or New Zealand.

As you know, over the past 12 months the Company has been developing its clinical strategy to conduct a human clinical
trial of the type | diabetes cell transplant product DiabeCell in 2007. In addition, LCT has continued to develop the
NeurotrophinCell product in a range of neurological disorders. The Company recently achieved approval to manufacture
and produce DiabeCell for human therapeutic use. The Company’s biocertified pig herd continues to exceed regulatory
requirements and the breeding program is building the herd to levels required for product manufacture. The forthcoming
diabetes clinical trial will be the first trial using specialised pig cells without the use of immunosuppression.

You can find further information on the Company's activities on our website at www.Ictglobal.com.

Up to A$5,500,000 will be raised under the offer. Funds raised from this offer will be used as working capital to accelerate
the Company's clinical strategy of starting a phase l/lia type | diabetes trial for its DiabeCell product.

Participation in the SPP is entirely voluntary, but the SPP is non-renounceable which means that you cannot transfer your
right to purchase shares in the Company to another party. The SPP opens on 17 January 2007 and closes at 5.00pm
Melbourne, Austratia time, on 5 February 2007.

Eligible shareholders may apply for parcels of fully paid ordinary shares in the following amounts:

«  A$500 being 2,857 shares at A$0.175 per share;

+  A%$1,000 being 5,714 shares at A$0.175 per share;

» A$2,000 being 11,428 shares at A$0.175 per share;

»  A$3,000 being 17,142 shares at A$0.175 per share;

= A%$4,000 being 22,857 shares at A$0.175 per share; and
«  A$5,000 being 28,571 shares at A$0.175 per share.

015720 - V3



The SPP is available to shareholders of the Company with a registered address in Australia and New Zealand. The Board
has determined, having regard to the number of holders in jurisdictions other than Australia and New Zealand and the
value of the securities to be offered to them, that it is not practical for shareholders with registered addresses outside
Australia and New Zeatand to participate in the SPP, If your registered address is outside Australia or New Zealand, the
SPP has been sent to you for information purposes only and without an application form.

Prior lo electing to participate in the SPP, shareholders should consider the terms and conditions of the SPP, their own
financial objectives and circumstances and whether participation in the SPP suits those objectives and circumstances,
Shareholders should recognise that the market price of shares an ASX may rise or fall between the date of the offer and
the date the Company issues shares to you under the SPP. This means thal the price you pay per share under this offer
may be more than the price of shares at the time the shares are issued to you under the SPP or subsequently.

The Directors of the Cempany have the discretion o alter key dates and terms and reserve the right to scale back,
pro-rata, aflocations under the offer if the total number of shares applied for exceeds the number of shares on offer.

Accompanying this letter is a document entitled "Share Purchase Plan Offer Terms and Conditions” which sets out the
terms and conditions of the offer and explains how the new shares will be issued should you participate in this offer, By
applying for shares under the offer, you will agree to be bound by these terms and conditions. Also included is a
personalised application form which you need to complete in accordance with the instructions provided and return to the
Company's share registry office, Computershare Investor Services Pty Limited, with payment, in the reply paid envelope,
so that it is received no later than 5.00pm Melbourne, Australian time on 5 February 2007.

On the basis of the issue price of shares under the cffer, the Directors recommend the SPP to shareholders. Each of the
Directors intends where entitled, in tespect of their own shareholdings, to apply for the maximum entitlement of A$5,000
of new shares.
If you are an eligible shareholder and you would like to participate in the offer under the SPP you must:
If paying by BPAY:
«  BPAY the amount in accordance with the application form; or
If paying by cheque
- complete and send the application form and a cheque for the appropriate amount, in Australian dollars, payable
to “Living Cell Technologies Ltd - SPP Account; to either of the addresses specified on the reverse of the
application form, or use the enclosed reply paid envelope so that it is received by not later than 5.00pm
Meibourne, Australian time, 5 February 2007. Shareholders in New Zealand will need to affix the appropriate
postage to the reply paid envelope.

This offer closes at 5.00pm Melbourne, Australian time, 5 February 2007 but may be extended and/or late applications
may be accepted at the discretion of the directors.

| hope that you will give favourable consideration to this offer as a convenient means of increasing your holding in the
Company as we move toward development of these exciling and important projects.

If you have any questions regarding the SPP, please contact our share registry (Computershare Investor Services Pty
Lirmited) on 1300 556 161 or our Investor Relations line on 4800 B99 036 for callers within Australia and for those outside
of Australia the number is +61 2 8256 3386.

Yours faithfully

Simon O'Loughlin
Chairman
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Living Cell Technologies Ltd
ACN 104 028 042
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3.2

SHARE PURCHASE PLAN OFFER TERMS AND CONDITIONS
OFFER TIMETABLE
This offer is dated and taken to be made on 10 January 2007 ("Record Date”).
The offer opens on 17 January 2007 {"Opening Date").

The offer closes at 5.00pm Melbourne, Australia time on § February 2007 ("Closing Date”), unless extended.
Application forms and cheques or money orders may not be processed or held to be valid if they have not been
received by the Company by this time.

The shares are proposed to be allotted and dispatched to you on or around 19 February 2007. {"Allotment and
Dispatch Date™),

The Cempany has the discretion to change, at any time, any of the Opening Date, the Closing Date, the Allotment
and D|spatch Date to later dates by lodging a revised timetable with the ASX.

ELIGIBILITY TO PARTICIPATE

You are efigible to participate in the offer only if you are, subject o clause 2.4, recorded as the registered holder
of shares in the Company in the Company's register of members at 7.00pm Melbourne, Australia time on the
Record Date with a registered address (as recorded in the Company’s register of members} in either Australia or
New Zealand ("Eligible Shareholder”). The Board has determined that it is not practical for holders of shares who
are resident in other jurisdictions to participate in the SPP.

To the extent that you hold shares on behalf of another persen resident outside Australia or New Zealand, it is your
responsibility to ensure that any acceptance is in compliance with all applicable foreign laws.

Joint holders of shares are taken to be a single registered hotder of shares for the purposes of determining whether
they are an Eligible Shareholder and the certification in clause 7.1(c} and on the application form is taken to have
been given by all of them.

Where a trustee or nominee is a registered holder of shares and is expressty noted on the Company's register of
members as holding shares on account of a named beneficiary, the named beneficiary will be taken to be the
registered holder of those shares. An application for shares, certification (for the purposes of clause 7.1(¢)) or issue
of shares to the trustee or nominee will be taken to be an application or certification by, or an issue to, the
named beneficiary.

If you are an Eligible Shareholder, your rights under this offer are personal to you and non-renounceable, 5o you
may not transfer them.

An offer will not constitute an offer in any jurisdiction in which, or to any person to whom, it would not be lawful to
make such an offer.

Participation in the offer is optional.
OFFER PRICE

The price for each SPP share offer for issue under the SPP ("Offer Price™) will be a price as determined by the
Board in its absolute discretion, provided the Offer Price:

{a} is less than the market price during a specified period in the 30 days before either the date of the offer or
the Allotment and Dispatch Date; and

(b} is at least 80% of the average market price (the closing price on SEATS, excluding special crossings,
overnight sales and exchange traded option exercises) for shares. The average is calculated over the last
5 days on which sales in the shares were recorded, either before the day on which the offer was announced
or before the day on which the issue was made.

By accepting an offer and applying for shares, each Efigible Shareholder acknowledges that the market price of
shares may rise or fall between the date of this offer and the Allotment Date. Any such change in the share price
will not affect the Offer Price. This means that the Offer Price may be either higher or lower than the market price
of shares at the time the SPP shares are issued to you. Eligibte Shareholders should obtain financial advice in
relation to the offer and consider price movements of the shares before accepting the offer.
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6.1

6.2

6.3

APPLICATIONS FOR SHARES

If you are an Eligibte Shareholder and wish to participate in the SPP, you must complete the application form and
provide a cheque or money order or BPAY in accordance with the instructions on the application form.

You may apply to purchase shares to the value of the parcel you select on the application form. These parcels are
subject to scaleback and rounding.

Eligible Shareholders who receive more than one offer under the SPP (for example, because they hold shares in
more than one capacity) may apply on different application forms for more than one parcel, but may not apply for
shares with an aggregate value of more than A%$5,000. if an offer is received by an Eligible Shareholder who is
expressly noted on the Company's register of members as a truslee or nominee on account of a named
beneficiary, then any shares issued in relation to that offer will not be included in calculating the maximum number
of shares that may be applied for by that Efigible Shareholder, but will be included in calculating the maximum
number of shares that can be applied for by the named beneficiary.

An Eligible Shareholder must provide the Company with a certification that the A$5,000 limit is not breached by it
as set out in clause 7.1(c¢) and the application form.

The Board reserves the right to reject any application for SPP shares lo the extent that it considers that the
application (whether alone or in conjunction with other applications) does not comply with these requirements,
these terms and conditions or for any other reason. If an application is refused, the application monies received
will be refunded without interest.

The Board has the discretion to determine the maximum aggregate amount thal may be raised under an cffer and
accordingly, the maximum number of shares that may be issued. The Company reserves the rights to scale-back,
pro-rata, allocations under an offer if the total number of shares applied for exceeds the maximurm number of
shares that may be issued under an offer.

The Company reserves the right to issue fewer shares than an Eligible Shareholder applied for under the SPP {or
none at all) at its sole discretion. Excess application monies will be refunded without interest.

COSTS OF PARTICIPATION

No brokerage, commissions, stamp duty or other transaction costs will be payable by Eligible Shareholders in
respect of the application form and issue of shares under the SPP.

GENERAL

The SPP will be administered by the Board or a committee of the Board that will have absolute discretion to:

(a) determine appropriate procedures for administration of the SPP;

()] resolve conclusively all questions of fact or interpretation, difficulties, anomaties or disputes which may
arise in connection with or by reason of the operation of the SPP, whether generally or in relation to any
participating Eligible Shareholder, or application for shares, and any such resolution will be concluswe and

binding on all participants and other persons to whom the resolution relates;

(c) delegate to any one or more persons, for such a period and on such conditions as they may determine, the
exercise of their powers or discretions under the SPP; and

(d) suspend, change or terminate the offer at any time, in the event that the Board does so, it will advise the
ASX. Any omission to give notice of changes to, or termination of, the offer, or the non-receipt of any such
natice, will not invalidate the change of termination.

If you apply for shares under the SPP, you will apply for a certain value rather than a certain number of shares.
The number of shares you receive will be determined by:

(a)  if there is no scaleback applied to your allotment, dividing the value of the shares you have applied for by
the Offer Price; or

(b)  If there is a scaleback applied to your allotment, dividing the value of the shares you have been allotted by
the Offer Price.

if the value of shares is not a whole doliar number the Company reserves the right to round the number of allocated
shares up or down to the nearest whole number.
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6.4

6.5

6.6

6.7

7.1

-3-

Shares issued under the SPP will rank equally with and have the same voting rights and other entitiements as
exisling shares quoted on the ASX,

The allotment of shares for all valid applications from Eligible Sharehotders will be made within 10 business days
after the Closing Date.

The Company will apply for shares issued under the SPP {o be quoted on the ASX within 10 business days after
the Closing Date. It is anticipated that the shares will be quoted on the ASX shortly after the Allotment Date.

These terms and conditions are governed by the laws in force in New South Wales.

DECLARATION AND ACKNOWLEDGEMENT

By making payment by BPAY or by forwarding a cheque and compleling the application form, an
Eligible Shareholder:

(a)

{b)
{c)

(@
(e)

n

(9

(h)

U]

K

{x)

®

irrevocably and unconditionally agrees to these terms and conditions and agree not to do any act or thing
which would be contrary to the spirit, intention or purpose of the SPP;

agrees to accept any lesser number of shares than the number of shares applied for;
certifies that the aggregate of the application price for:
{i) the shares the subject of the application form; and

(i)  any other shares applied for by, or on behalf of, the Eligible Shareholder under the SPP or any similar
plan operated by the Company in the 12 months prior to the offer,

(including through joint and beneficial holdings) does not exceed A$5,000;
agrees to be bound by the Company's constitution in respect of shares issued under the SPP;

accepts that it will not be able to withdraw or revoke its application or BPAY payment once it has been sent
to the Company;

authorises LCT (and its officers or agents) to correct any error or omission in its application form and to
complete the application form by the insertion of any missing details;

acknowledges that LCT may at any time determine that its application form is valid, in accordance with
these terms and conditions, even if the application form is incomplete, contains errcrs or is
otherwise defective;

accepts the risk associated with any refund that may be sent to it by direct credit of cheque to its address
shown on LCT's member's register;

acknowledges that it is responsible for any dishonour fees or other costs LCT may incur in presenting a
cheque for payment which is dishonoured;

acknowledges that neither LCT nor Computershare Investor Services Pty Limited has provided you with
investment advice or financial product advice, and that neither has any obligation to provide this advice,
concerning your decision to apply for and buy shares;

acknowledges that LCT is not liable for any exercise of its discretion refemred to in these terms and
conditions; and

certifies that its acceptance of an offer under the SPP will not result in it breaching the 20% limit imposed
by section 606 of the Corporations Act 2001 (Cth).
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Living Cell Technologies Ltd :

Suite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122
) ABN 14 104 028 042

COMPANY ANNOUNCEMENT

Living Cell Technologies announces share purchase plan
29 December 2006, Melbourne, Australia:

' meg Cell Technologies (ASX:LCT) announced today that it has established a share purchase
plan to advance the clinical trial program for its DlabeCeII® product.

Under the share purchase plan, each eligible shareholder who holds shares in LCT at the record
‘date of 10 January 2006 may purchase up to $5,000 worth of new fully paid ordinary shares,
regardless of the number of LCT shares they currently hold, utilising Class Order 02/831 issued
by the Australian Securities & Investments Commission.

‘The funds from the share purchase plan will assist in financing the DiabeCell® clinical trial
strategy but also offer existing LCT shareholders the opportunity to enjoy the longer term benefit
we expect LCT shares to deliver,” said LCT Chairman Mr Simon O'Loughlin.

The issue price for shares offered under the share purchase plan will be 17.5 cents per share,
representing a 12.5% disoount to the average market price of LCT shares for the last 5 days on
which sales were recorded during the period 19 December 2006 to 28 December 2006 and the
same issue price under the placement as announced on 27 December 2006.

The timetable for the implementation of the Share Purchase Plan is as follows:

Ahnou'nce Share Purchase Plan 29 December 2006

Record date to identify eligible shareholders 10 January 2007
Date of Offer 17 January 2007
Dispatch of offer to shareholders 17 January 2007
Opening date : 17 January 2007
Closing date 5 February 2007

The dosing date may be extended or late applications may be accepted at LCT's discretion. It is
expected that shares under the share purchase plan will be issued in the week of 19 February for
subsequent quotation on the ASX.

LCT is currently awaiting the final approval for its DiabeCell® dinical trial. Upon approval, LCT will
be the first company in the world to conduct a clinical trial with encapsulated pordine islets
without immunosuppression.

Further information:

Richard Justice Simon O'Loughlin
Chief Financial Officer Chairman
Mob: +64 272 223 806 Mab: +61 412 806 840

About Living Cell Technologies: www.lctglobal.com

tiving Cell Technologies Ltd (ASX: LCT) develops live cell therapy products to treat fife
threatening human diseases. LCT focuses on developing treatments where healthy living cells are
infected into patients to replace or repair damaged tissue without requiring the use of foxic drugs
to prevent refection.
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Suite 2.11 / 737 Burwood Rd
Hawthom VIC 3122 -
ABN: 14 104 028 042

" COMPANY ANNOUNCEMENT

LCT Capital Raising Update
27th December 2006, Meibourne, Australia;

Living Cell Technologies (ASX:LCT) announced today further funding arrangements to boost share
capital, in order for the company to take advantage of its acoelerated dinical program.

The Australlan share broking firm Taylor Collison has agreed to lead a placement of $800,000 at
17.5 cents per share with Australasian based sophisticated investors, as additional funding for the
company.

The Australian raising has been undertaken after being unabla to conclude arrangements ina
timely manner a5 previously announced with European Investors, although discussions are
continuing. .

The company also proposes to issue a Share Purchase Plan, under which existing sharehoklers in
LCT are offered the right to take up to 45,000 worth of shares at 17.5 cents per share. The offer
documents are expected to be sent out In early January 2007.

As previously announced, the company continues to propose the undertzking of a larger
placement in the new year, based on ongoing efforts by New York based Investment bank
Hunting Party Securities.

The funds raised will be used as working capital to accelerate LCT's dinical strategy of starting a
phase 1/I1a type | dizbetes trial for its DiabeCelt product.

“We are very pleased to continue to receive support from shareholders in Australasia. The
increasing Interest and Involvement in LCT from around the globe is testament to the exciting
future of this company,” said Simon O'Loughtin, Chalrman, .

LCT Is currently awaiting the final approval for its DiabeCell dinical trial. Recently, the company
announced the successful compietion of the first part of this process by receiving GMP
accreditation to manufacture and produce the DiabeCell product for medical human use, Upon
approval, LCT will be the first company in the world to conduct a diinical trial with encapsulated
porcine islets without immunosuppression,

Qutiook for 2007;
1 Start human dinkal triats for DiabeCell type 1 diabetes product.

2 Develop a disease free pig fadlity - to enable cell production to meet kte clinical studies
and market,

P2
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Suite 2.11 / 737 Burwood Rd Hawthorn VIC 3122
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COMPANY ANNOUNCEMENT

LCT granted approval to manufacture xeno products for human use
19 December 2006, Melboume, Australia:

Living Cell Technologies Ltd {ASX:LCT) today announced it has received a licence from the New
Zealand Government to manufacture a novel animal cell product for humans under Good
Manufacturing Practice (GMP).

The NZ regulator MedSafe issued a formal letter to LCT recommending a Licence fo Manufacture
Medidnes be issued which will allow the use of its xenotransplant products in human patients.
The facility will be used to manufacture cell therapy products including DiabeCell® - LCT's
diabetes product. '

The scope of the GMP accreditation includes the company’s proprietary micro-encapsulation
process and also the manufacture and preparation of free islets fram neo-natal pigs.

“"GMP accreditation is a significant milestone and is a necessary requirement to begin LCT's
dinical trial program,” said LCT Managing Director, Dr Paul U Tan.

“As far as we know, LCT possesses the only acaedited GMP fadlity to make xeno porcine
products and will be able to manufacture its products in accordance with the regulations of any
regulatory jurisdiction throughout the world.”

“This s a strong vote of confidence in xeno-based cell research and the potential of LCT's products
to significantly address the global diabetes epidemic,” said Prof Bob Elliott, Medical Director.

" This significant milestone is the first and most fundamental part in a three step process to obtain
approval for a human clinical tral in New Zealand in 2007. LCT must now receive a ‘Recommend
for Approval’ from MedSafe to conduct the clinicat trial and final ethics approval. .

The accreditation has been granted after a rigorous audit process.

DiabeCell® is a porcine islet cell transplant therapy for the treatment of insulin-dependent
diabetes. The neo-natal pig cells produce insulin and help regulate blood glucose levels
appropriate to the amount of glucose detected in the blood stream of the diabetic recipient.

After a preliminary consultation with Medsafe NZ, LCT submitted an application earlier this year
to conduct the DiabeCell® clinical triaf on eight fong standing Type 1 (insulin-dependent)
diabetics. '

Contact information:

Prof Bob Elliott Paul Tan Paris Brooke

Medical Director Managing Director - NZ General Manager — LCT
Tel: +64 9 270 7943 Tel: +64 9 270 7941 Tel: +61 3 9813 5501
Mob: +64 272 924 177 Mobile: +61 402 716 984 | Mobile: + 61 407 715 574

Note: Xeno-based cell products: The use of living, primary animal cells for hurnan treatment.

-About Living Cell Technologies: Living Celf Technologies Ltd (ASX: LCT) develops live cell
therapy products to treat fife threatening human diseases without requiring the use of toxic drugs
{o prevent immuno-rejection.
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Rule 3.194.2

Appendix 3Y

'Change of Director’s Interest Notice

fujbnnmian or documents not available now must be given to ASX as seon as available.  Information and
documents given to ASX become ASX s pruperty and may be made public. .

Introducad HKBR007.

Nams of antity LIVING CELL TECHNOLOGIES LYD

ABN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director MR JOHN LAURIE HUNTER

Date of last notice 31 AUGUST 2006

Part 1 - Change of director's relevant interests in securities
In the case of o trust. this bscludes interests in [he trast moade gvallable by the responsibie entin: of the trest

Mate: En the case of a company, intenests which come within paragraph (i) of ihe definition of “notiftable interest of s dicector™ should be
disciosed in this pan.

Direct or indirect interest INDIRECT

Nature of indirect intarest HUNTER CAPITAL INTERNATIONAL INC
(including registered holder} {DIRECTOR)

Note: Provide dewails of the cinumsiances giving rise to rthe relevan

iMeres,

Date of change 12 DECEMBER 2006

No. of securities held prior to change 634,956 ORDINARY SHARES HELD BY

HUNTER CAPITAL INTERNATIONAL INC

713,464 A$0.205 5 YEAR WARRANTS
{SUBJECT TO SHAREHOLDER
APPROVAL) HELD BY HUNTER CAPITAL
INTERNATIONAL INC

US $200,000 CONVERTIBLE NOTES
NOTES EXERCISABLE INTO 1,564,800
ORDINARY SHARES AT A$0.175 HELD BY
HUNTER CAPITAL INTERNATIONAL INC

Class ' WARRANTS
Mumber acquired A) 713,464

B} 586,800
Number disposed NIL

+ Sea chapter 19 for defined terms.
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Appendix 3Y

Change of Director’s Interest Notice

Value/Cansideration

wahzation

Nute: il consideration is non-cash, provide details and estimaied

A) PART OF CAPITAL RAISING FEE -
EXERCISABLE AT $0.22

B) PART OF CAPITAL RAISING FEE -
EXERCISABLE AT $0.175

No. of securities held after change

634,956 ORDINARY SHARES HELD BY
HUNTER CAPITAL INTERNATIONAL INC

713,464 WARRANTS EXERCISABLE AT
$0.22 EXPIRING 29 JUNE 2011 HELD BY
HUNTER CAPITAL INTERNATIONAL INC

586,800 WARRANTS EXERCISABLE AT
$0.175 EXPIRING 29 JUNE 2011 HELD BY
HUNTER CAPITAL INTERNATIONAL INC

US $200,000 CONVERTIBLE NOTES
NOTES EXERCISABLE INTO 1,564,800
ORDINARY SHARES AT A$0.175 HELD BY
HUNTER CAPITAL INTERNATIONAL INC

Nature of change

securitics amder dividend rei plan, panticipati

Example: onmmarket trade, offumarket trade, exercise of options, issne of

in buy-back

ISSUE OF WARRANTS - APPROVED BY
MEMBERS AT AGM HELD ON 24
NOVEMBER 2006.

Part 2 - Change of director’s interests in contracts

Mote: In the case ol s company, interests which come within paragraph (i} of the defininion of “attifizhie inerest ol a director” thould be

disclosed in this pant.

Detall of contract N/A
Nature of Interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securitles to which | N/A
Interest related prior to change

Note; Details are only required for 8 contrect in relation

to which the intesest has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Note: If consideration is non-cash, provide details and

an estimated valaation

Interest after change NIA

+ See chapter 19 for defined terms.
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+ See chapter |9 for defined terms.
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_ Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director's Interest Notice

Information or documents not available now must be given to ASX as soon as availeble, Information and
documents given to0 ASX become ASX's property and may be macde public.

Introducad 30/5/2001.
[Nama of entity LIVING CELL TECHNOLOGIES LTD
ABN 104 028 042

We {the entity) give ASX the following information under listing rule 3,19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

MR ROBERT BARTLETT ELLIOTT

Date of last notice

7 DECEMBER 2006

Part 1 - Change of diractor's relovant Interests in securlties
In the case of a trust, this includes interests in the trust made available by the responsible entity of the irust

Note: In the case of a company, interests which come within pasagraph (i} ol ihe delinition of “notiftable interest of a direcior” should be

disclosed in this part.

Direct or indirect interest

DIRECT

Nature of indirect interest

{including registerad holder)
Note: Provide details of the circumstances giving rise to the rekevant
mterest.

Date of change

12 DECEMBER 2006

No. of sacurities held prior to change

2,116,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,600 OPTIONS — CLASS A EXPIRING
30/06/2010

1,485,800 OPTIONS — CLASS B EXPIRING
30/08/2010

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Class

OPTIONS

Number acquirad

350,000

+ See chapter 19 for defined terms.
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Number disposed

NIL

Value/Consideration

vahiation

MNote: I comsideration is nron-Cash, provide details and esiimated

NIL - EXERCISABLE AT $030 PER
SHARE, VESTING ON 8 MARCH 2007 AND
EXPIRING ON 9 MARCH 2009

No. of securities held after change

2,116,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS — CLASS A EXPIRING
30/06/2010

1,485,800 OPTIONS — CLASS 8 EXPIRING
30/06/2010

350,000 COPTIONS - EXERCISABLE AT
$0.30 PER SHARE, VESTING ON 9 MARCH
2007 AND EXPIRING ON ¢ MARCH 2009

625,000 ORDINARY SHARES (HELC BY
PANCELL LIMITED)

Nature of change

securilies aadet dividond roinvestoent plan, panicipation in buy-back

Exarmple: oa-markat uade, off-market trade, exercise of optioas, jsst of

ISSUE OF OPTIONS - APPROVED BY
MEMBERS AT AGM HELD ON 24
NOVEMBER 2006.

Part 2 - Change of director’s interests in contracts

Nude: tn the case of s company, inderests which come within paragraph (i} of the definition of “notifizble interest of' s director” should be

disclosed in this pan.

Detail of contract N/A
Nature of Interest N/A
Name of registered holder NIA

(if issued securities)

Date of change N/A

No. and class of securities to which | N/A
interest related prior to change

Note: Details are only requited for s contract in relation
10 which the interest has changed

Interest acquired N/A
Interest disposed N/A
ValuefConsideration N/A

Note; If considerutinn is non-cash, provide details and
an estimated valyation

+ See chapter 19 for defined terms.
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Interest after change

N/A

+ See chapter 19 for defined terms,
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Rude 3.194.2

Appendix 3Y

Change of Director's Interest Notice

Information or documents not available now must be given to ASX as svon a3 available,  Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.
MName of entity LIVING CELL TECHNCLOGIES LTD
AEN 104 028 042

We (the eatity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Namae of Diractor MR DAVID COLLINSON

Dato of last notice 7 DECEMBER 2008

Part 1 - Changae of diractor’s relevant interests in sacurities
In the case of o trust. this Includas interesis in the irust made avallable by the responsible entity of the irtsr

Noic! in the casc of a company, interests which come within paragraph (1) of the definition of “notifiable interest of a director™ should be
diselosed in this past,

Diract or Indirect intarest DIRECT

Natura of indirect interest

{inctuding registered holder)
Note: Provide details of the circumstances giving rise to the neknvant
inferest.

Date of change 12 DECEMBER 2006

No. of securities held prior to change

188,790 ORINARY SHARES (HELD BY
DAVID COLLINSON])

50,000 ORDINARY SHARES (HELD BY MR
& MRS G & D COLLINSON

9,710,793 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON)

60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN}

2,123,300 OPTIONS EXPIRING 30/06/2010

625,000 O.RDINARY SHARES (HELD BY
PANCELL LIMITED)

+ See chapter 19 for defined terms.
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valuation

MNote: If consideration is non-cash, provide details snd esimared

Class OPTIONS

Number acqulred 350,000

Number disposed NIL

Value/Consideration NIL - EXERCISABLE AT $0.30 PER

SHARE, VESTING ON 9 MARCH 2007 AND
EXPIRING ON 9 MARCH 2009

No. of securitlas held after change

188,790 ORINARY SHARES (HELD BY
DAVID COLLINSON)

50,000 ORDINARY SHARES {HELD BY MR
& MRS G & D COLLINSON

9,710,799 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON)

60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 30/06/2010
350,000 OPTIONS EXERCISABLE AT $0.30
PER SHARE, VESTING ON 9 MARCH 2007
AND EXPIRING ON 9 MARCH 2009

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change

securities ander dividend reinvestmeni plan, participarion in buy-hack

Exnmple: on-market trade, off-market trade, exervise of options, issue off

ISSUE OF OPTIONS - APPROVED BY
MEMBERS AT AGM HELD ON 24
NOVEMBER 2006.

Part 2 - Change of director's interests in contracts

Note: [n the casé ol s company, inlerests which come within paragraph (ii} of the definition of “nofifiabe inteness of a director” should be

disclosed in this past.

Detai} of contract N/A
Nature of interest N/A
Name of registered holder N/A

{if issued securities)

Date of change N/A

No. and class of securities to which | N/A
Interest related prior to change

Nate: Details are only required for a in rel
10 which rhe imerest has changed

Interest acquired N/A

-+ Bee chapter 19 for defined terms.
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Interest disposed N/A
ValuefConsideration N/A
Mote: If considerstion is hon-cash, provide details and

an cuimared vatustion

Interest after change N/A

+ See chapter 19 for defined terms.
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Living Cell Technologies Ltd L C 1-

Suite 2.11 / 737 Burwood Rd
Hawthorm VIC 3122

ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT investigates possible prevention of Type 1 diabetes
14 Decemnber 2006, Melboumne, Australia:

Living Cell Technologies (ASX:LCT) announced today that early stage research of its
NeurotrophinCell (NtCell) product may hold the potential to prevent or delay the onset of Type I
diabetes,

The study involved injecting choroid plexus cells from neo-natal pigs encapsulated in alginate into
the non-obese diabetic {NOD) mouse model of Type 1 diabetes. The cell product was effective In
protecting insulin secreting beta cells and preventing the onset of diabetes.

The NtCell product secretes a range of neurotrophins or protective proteins that are responsible
for repair and protection of cells. In two proof of principle studies, the incidence of diabetes was
decreased in NOD mice reated wilh encapsulated choroid plexus implantations (23%,27%)
compared with controls {50%,53%) and in those that became diabetic, the onset of disease was
delayed.

"These are exciting early stage results that warrant further investigation with the potential to be
a novel and minimally invasive means of preventing Type 1 diabetes,” said Prof Bob Elliolt, LCT"s
Medical Director. .

‘This encouraging discovery has grown out of the work LCT has been pioneering in the treatment
of degenerative neurclogical diseases, such as Huntington’s disease. LCT's NtCell product has
previously demonstrated in small animal and non-human primate models that the neurotrophins
and other factors secreted by choroid plexus cells have a protective effect.

The severe form of diabetes requiring daily insulin injections is first recognised by the destruction
of nerve cells that surmound dusters of insulin cefls. The rationale for LCT's patented treatment
method is that by protecting these nerve cells surrounding the insulin cells, it may be possible to
provide a preventative therapy for Type 1 diabetes.

There are currently no prevention therapies available for people at risk of Type I diabetes.
*This adds an exciting additional element to LCT's discovery program and is another example of
the therapeutic effects of LCT’s NtCell product in treating a range of degenerative and auto-
immune diseases,” Prof Elliott said.

While the study is still at a very early stage, the initial indications are positive and will form part
of LCT's future product development plans.

Further Information:

Dr Paul Tan Prof Bob Elliott Paris Brooke
Managing Director - NZ | LCT Medicat Director General Manager — AUS
Tel: +64 9 270 7941 Tel: +64 9 270 7949 Tel: +61 3 9813 5501

About Living Cell Technalogies - www.lctqlobal.com - Living Celf Technologies Ltd {ASX:
LCT) develop live cell therapy products to treat life threatening human diseases such as
HMuntington'’s disease, insulin-dependent diabetes and haemophilia. The ASX listed, company
operaties globally through offices in NZ, Australia & USA.
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15 July 2001

Form 604

Corporations Act 2001
Section 8718

Notice of change of interests of substantial holder

To Company Name/Scheme Living Celf Technologies Limited

ACNJARSN ACN 104 0Z8 042

1. Details of substantial holder (1}

Name K Ong W Onia LimBiad (KOWOL); Foundation Services Limited {FSL); Stephen Robert Tinda!l

IACN/ARSN (i applicable} NIA: KOWOL and FSL are New Zealand ragistamd companias

There was a change in the inlerosts of the

lsubstantiat hotder on AU,
19/08/08; and
10/01/08

{The previous notice was given to the company on 02100504
02/00/04

[The pravious nobice was dated

L

Pravious and prassnt voting power

totad numbes of voles attached to all the valing shares in the company or voting interests in the scheme that the substantial holder

or an associste (2) had a

relevant interest (3) in when last requirad, and whon now required. to ghva & substaatial holding notica to the company o schame. are s ollows:

P -
Class of ascuries (4) revious notice Present notice :
Porson's voles Valing pawer (5) Percon's voles | voting power (5
Ordinary 12,320,061 15.41% 12.320.081 b.oom

3. Changes In rplevant intsrests

cheme, since tha substantis) holder was last roquired (o give a eubstantial holding notics Lo the company or scheme are as follows:

Particutars of each change in, or change In the nature ol, a relevant interest of the substantiat holder or an associate in voling securities of the company or

- Class and
Date of feelum\o:?ll Num" t Nature of m numbar of Porson's volas
changa changa (8) o securkies affected
changed o change ()
aftected
| Ma changa in the
ratevand interasts of
substantial
3019 I HY INFA INGA,




1

K1)

2}

3)

4)

5}

&)

4. Present relevant interests

Particutars of each relevant interest of the substamial holder i voting securitias after the change are as follows:

[5. Changes In association
Thepemvtxohavebeoomoaasociaiesﬁ)ol.msedmbomodstosu!.orhavochangedthemt\uedmwsodaﬂm(ﬂ)uiﬂ\.hsubthﬂﬁnlmmin
to voling intarasts in ths company or scheme are as follows:

Name and ACN/ARSN (if
apoiicabie) Nature of association
A
Addresses
addresses of persons named in Lhis form are as follows:
Name Address
K Ona W One Limited /- BOO Spicers, PO Box 2219, Auckland, New Zesland
Staphen Roberl Tindall 12328 Hurstmera Road, Takapuna, Auckland, New Zealand
IFoundation Servicos Limndtad Baox 33181, Tekepuna, Auckland, New Zesland
Signature |
R H;
print nams  Staphen Robert Tindal SISCY 3 o Ore Crnect:
Director
7 ] Limited.

Holder of Ragistered Parson entited Nsturo of Class ang
ralgvant holder of to be registerad relevent number of Parson's volea
inlerest securities as hoidar (8) intorest (6) securitio

KOWOL KOWOL KOWOL {Holder on awn aocount 7,351,435 7,351,435

FSL FSL FSL Holder on own account 4,077,628 4,977,620

RobarFSL FsL (Controlior of FSL. 677,820
indall 12,320,061
. KOWOL KOWOL iController of KOWOL  [7,351.435 |

sign hars / [A_..M date 07/ 12108

DIRECTIONS

| there are & number of substantiaf holders with simaar or related relevent interests (eg. a corporation and its related corporations, of the inanager and
trustss of sn equity trust), the names could be Included in an annaxure to the form. If the relavant Interests of a proup af persons are essentlaly simiar,
:hwmayboreﬁen'edmmuhmumfmnuaspocﬂlmﬂynmnadgmiﬂhemnmbershlpofeudnwoup.ﬁmumnamuandadamuudmmm
Is Gaarly set oul in paragragh 8 of tha form.

Soe the definition of “asscciate” in section & of tha Corporations Act 2001.

See the definition of “ralovant interest® kn sections 808 end 671B(7} of tha Corporations Act 2001.
The voling khares of 3 compary constifute one class unless divided Into separate dasses.

The person's votos divided by the total voles n the body corporste or schema mutiplied by 160,

Inchuie detaits of.

[Y) wmmemmmMmmdmmmmmmmm. if subsection 8718{4) applies, a copy)|
of any document setting out the terms of any ratevant agreement, and a statement by the parson giving full and accurats detalls of eny contract,
schame o afrangament, mus! sccompany this form, together with a wiittan statement cantifying Tis contract, schame or arrangement and

by mymallﬁcsﬁondthapowerdapemntoa:ardae.cmlmluuaxembod.aekﬂumlraexemisaof.mw\opowsordimsaldm
sacuritles 1o which the reievani interast relates {Indicating cleady tha parflcular securities to which the quabfication applies].

SHESAK



Seo the definition of “ralevant agreement™ in section 9 of the Corporations Ad 2001.

(7) Oetails of the consideration musi include any and alf benefits, money and other, that any parson from whom 3 relevant interest was acquired has, or may,
becorna entitled to recoive in rolaion 1o that acquisition. Details massi be included even if the benefit is conditional on (he happening or not of »
contingency. Datalls must be included on arry benefit pald on behalf of the substantiaf holder or s associate in refation 1o the acquisiticns, even # they

are not paid directly 1o the person from whom the relovant interest was acquired.

8) ifthg subsiantias holder is unabie (o determing the identity of the person (eg. if the relavant interest ariges because of an opion) write “unkncwn™,

k9 Give detalls, if appropriate, of the present aasociation and any change in that association since the last substantial holding notice.

Etidbig



Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director's Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASY become ASX's property and may be made public.

Introduced 30/8/2001,

[Nama of antity

LIVING CELL TECHROLOGIES LTD

AEN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

MR ROBERT BARTLETT ELLIOTT

Date of last notice

30 NOVEMBER 2006

Part 1 - Change of diractor’s relevant Interests In securities
In the case of o trust, this Includes interests in the trust made available by ihe responsible eniity of the trust

Note: [n the case of a company, interests which come within paragraph (i) of the definition of “ootifiable intered of a direcior™ should be

disclosed in Lhis pant.

Direct or indirect interest

DIRECT

Nature of Indirect interast

(including reglstered holder)
Note: Provide detzils of the circumstances giving rise to the relevam
mterest.

Date of change

4 DECEMBER 2006

No. of securities held prior to change

2,112,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS — CLASS A
1,485,800 OPTIONS - CLASS B

625,000 CRDINARY SHARES (HELD BY
PANCELL LIMITED)

Class ORDINARY SHARES
Number acquired 4,000
Number disposed NIL

+ See chapter |9 for defined terms.
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Value/Consideration
Mote: EF consideration is non—tash, provide defsils and estimated
vahuation

$0.235

No. of securities held after change

2,116,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS —CLASS A
1,485,800 OPTIONS - CLASS B

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change
Example: on-marke trade, off-market trade, exercise of optiabs, issi of
securities ander dividend rein plan, participation in buy-hack

ON MARKET TRADE

Part 2 - Change of director's interests in contracts

Note: In the case of a company, indercsts which vome within paragraph (i) of the definition of “notifishle interest of's dirccms™ should be

disclased in this part.

Detail of contract N/A
Nature of interest N/A -
Name of registered holder NIA

(if issued securitles)

Date of change N/A

No. and class of securities to which | N/A
interest related prior to change

Nowe: Details are only required for 8 contract in relation
16 which the interess has changed

Interest acquired | NA
Interest disposed N/A
Value/Consideration N/A

Naone: EF consideration is non-cash, provide details and
an estimated valuation

Interest after change NIA

+ See chapter 19 for defined terms.
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Aule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given 10 ASX as svon as available. Information and
documents given o ASX become ASX's property and may be made public.

Introduced 30/9/2001.

[Nama of antity LIVING CELL TECHNOLOGIES LTD

ABN 104 028 042

We {the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corperations Act.

Name of Director - MR ROBERT BARTLETT ELLIOTT

Date of last notice 30 NOVEMBER 2006

Part 1 - Change of director’s rolavant interests In gecurities
In the case of o truest, this includes inleresis in the irust made available by ihe responsible entity of the trust

Note: Inthe case of a company, interests which come within paragraph (i) of ihe definifion of “notiftable interest of a director™ shauld be
discloard in this part.

Direct or indirect interest DIRECT

Nature of Indirect intarest

(including reglstered holder)

Note: Provide details of the cinumsiances giving rise to the relevani

nierest.

Date of change 5 DECEMBER 2006

No. of sacurities held prior to change 2,112,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT}
537,500 OPTIONS - CLASS A
1,485,800 OPTIONS —CLASS B
625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED}

Class ORDINARY SHARES

Number acquired 4,000

Number disposed NiL

+ See chapter 19 for defined torms.

11/3/2002 Appendix 3Y Page |



Appendix 3Y

Change of Director’s Interest Notice

Value/Consideration

valuation

MNotc: Il considevation is non-cash, provide detsils and estimaied

$0.235

No. of securities held after change

2,116,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS —CLASS A
1,485,800 OPTIONS - CLASS B

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change

Example: on-market trade, off-market trade, exercise of optians, issue of
sevurities under dividend reinvestment plan, panicipation in buy-buek

ON MARKET TRADE

Part 2 - Change of director's interests in contracts

Note: In the case ol s company, intcrests which come within paragraph (it} of the definition of “notifiable interest of a dincetor” should be

discloted in this pan.

Detail of contract NJA
Nature of interest NIA
Name of registered holder N/A
{if issued securities)

Date of change N/A
No. and class of securities to which | N/A
interest related prior to change

Note: Details are only requiced for 8 comract in relation

to which the interest has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Hede: (€ consideration is non-cash, provide details and

an estlimated valuation

Interast after change N/A

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
ducaonents given 10 ASX become ASX s property and may be made public.

Introduced 30/3/2001.
rlama of antity LIVING CELL TECHNOLOGIES LTD
PBN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director MR DAVID COLLINSON

Date of last notice 31 MAY 20086

Part 1 - Change of director's relavant Interests in securities
In the case of o trusi, this includes interests in the trust made availably by the responsible enilty of the trust

Norte: In the case of a company, interests which come within pamgraph {i} of ihe definition of “novifiable interest of a director”™ should be
disclosed in this part, .

Direct or indiract interest DIRECT

Nature of indirect interast

{(including registerad holder)

Note: Psovide details of the circumsisnces giving cise (o the relevant

interess,

Date of change 29 NOVEMBER 2006

No. of securities held prior to change 188,790 ORINARY SHARES (HELD BY
DAVID COLLINSON])
9,710,799 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON)
60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)
2,123,300 OPTIONS EXPIRING 30/06/2008
625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED}

Class ORDINARY SHARES

Number acquired 50,000

+ See chapter 19 for defined terms.
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Number disposed NIL

Value/Consideration $0.20

Nee: Il consideration is noscash, provide details and estimated

valmafion

No. of securities held after change 188,790 ORINARY SHARES (HELD BY
DAVID COLLINSON)

50,000 ORDINARY SHARES (HELD 8Y MR
& MRS G & D COLLINSON

9,710,799 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON}

60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 30/06/2008

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change ON MARKET PURCHASE
Exumple: on-market trade, off-market trade, exercise of options, issus of
securities under dividend reinveatment plan, panicipation in buy-back

Part 2 - Change of director's interests in contracts

Note: In the case of s company, inderests which come within paragraph (i1} of the definition of “nofifizbie ineres ol s direcror™ should be
disclosed in this pan.

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A

(if Issued securities)

Date of change N/A

No. and class of securities to which | N/A
Interest related prior to change

Note: Details are only required for & contrat in relation
1o which rhe interest hag changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration h/A

Note: If considerstion is noa-cash, provide derails and
an cstimated vajuation

Interest after change NIA

+ See chapter 19 for defined terms,

Appendix 1Y Page 2 11372002



Appendix 3Y
Change of Director’s Interest Notice

+ See chapter 19 for defined terms.

117372002 Appendix 3Y Page ]



Appendix 3Y
Change of Director’s Interest Nofice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Infornation or documents not available now must be given 1o ASX as svon as available. Information and
documents given to ASY become ASX's property and mdy be made public.

Introduced S0/,
Namo of entity LIVING CELL TECHNOLOGIESLTD
ABN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

MName of Director

MR ROBERT BARTLETT ELLIOTT

Date of last notice

P

21 NOVEMBER 2006

Part 1 - Change of director’s relevant interests In securities
In the case of a trust, this Includes interests in The trust made avallable by the responsible enfltv of the 1russ

Noie: nthe case of a company, inferests which come within paragragh (i} of the definition of “notifiable interest of 2 ditector™ should be

diseloaed in1bis part.

Direct or Indirect intorast DIRECT
Nature of indirect interest .
(including reglstered holder)
TMaoe: Provide details of the circumsiances piving rige (o the relevant
interest.
Dato of change 1) 29 NOVEMBER 2006
2) 30 NOVEMBER 2006

No. of securities held prior to change

2,090,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS — CLASS A
1,485,800 OPTIONS — CLASS B

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED}

Class ORDINARY SHARES
Number acquired 1} 10,000
2) 12,000

+ See chapter 19 for defined terms.
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Number disposed NIL
Valus/Consideration 1) 30.20
Naw._Il‘ consideration is non-cash, provide details and estimared

valiafion 2) 5021

No. of securitias hetd after change

2,112,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS —CLASS A
1,485,800 OPTIONS —CLASS B

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change
Example: on-markat trade, off-warket trade, exercise of options, issue of
securities wnder dividend reinvestinent plan, panticipation in buy-back

ON MARKET TRADE

Part 2 - Change of director’s interests in contracts

Note: In the case of s company, interests which come within paragraph (i) of the definition of "natifiable interest of s directur™ thould be

disclosed in this part,

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A

(if Issued securities)

Date of change N/A

No. and class of securities to which | N/A
interest related prior to change

Mote: Details are only required for a contract in relation .
to which the intecest has changed

Inferest acquired N/A
Interest disposed N/A
Value/Consideration N/A

Note: I consideration is non-cash, provids detaifs and
an estimated valuation

Interest after change N/A

+ See chapter 19 for defined terms.
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Living Cell Technologies Ltd L c ’.

Suite 2.11 / 737 Burwood Rd
Hawthom VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT announces progress on funding initiatives
24 November 2006, Melbourne, Australia:

Living Cell Technologies {ASX:LCT) announced today that it has received verbal commitment for
an initial investment of US$3 million through a placement of ordinary shares to European
shareholders at A$0.20 per share working with Hunting Party Securities. There is a one for ten
attached option to subscribe for shares at $0.30 per share exercisable within three years.

The placement will be an initial lead investment in an intended larger round, involving both US
and Eurcpean investors. We expect to close the larger round primarily with US based investors
in the near future.

To the extent to which the placement exceeds the 15% limit imposed under the Listing Rules the
Company will seek shareholder approval as soon as possible.

These funds will be utilised for operations including further dinical trials, development and
commercdialisation efforts for the company’s lead products for type 1 diabetes and Huntington’s
disease.

“We are delighted with the participation of European investors in LCT and the extension of the
company’s awareness amongst the global markets,” said LCT CEO, Mr David Collinson.

“LCT's biocertified pig herd and facilities are a key differentiator for the company, The ability to
produce a safe, renewable source of cells for therapeutics is a key strategic goal, as outlined
recently by the US National Institutes of Health.

"LCT is developing live cell therapy products that can be produced in quantities to meet large
unmet markets and without the use of immunosuppression,” Mr Collinson said.,

"This placement and the completion of the larger round will ensure LCT can move forward as
quickly as possible towards clinical trials once we receive the necessary regulatory approvals.”

Further Information:

Richard Justice David Collinson Paris Brooke

Chief Finandial Officer Chief Executive Officer | General Manager — LCT
Tel: 464 9 276 2690 Tel: +61 402 716 984 | Tel: +61 3 9813 5501
Mob: +64 272 223 806 Mobile: + 61 407 715 574

About Living Cell Technologies: www.Ictglobal.com

Living Cell Technologies Ltd (ASX: LCT} develop live cell therapy products to treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices
in New Zealand, Australia and the United States. LCT focuses on developing treatments where
healthy living cells are infected into patients to replace or repair damaged Ussue, without
requiring the use of toxic drugs to prevent rejection. The company’s product portfolio focuses on
treatments for people with Huntington'’s disease, insulin-dependent diabetes and haemophilia.
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Company Announcement

Annual General Meeting Held on 24 November 2006

The result of the resolutions passed at the Annual General Meeting of Living
Cell Technologies Ltd held today is provided in accordance with Listing Rule
3.13.2 and section 251AA (2) of the Corporations Act.

Resolution 1 (ordinary): Adoption of the Remuneration Report for the
Year ended 30 June 2006

“That the Remunseration Report required by section 300A of the Corporations
Act, as contained in the Director's Report of the Company, for the year ended
30 June 2006 be adopted.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed
was 28,682,209. Instructions in respact of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

7,831,364 5,105,455 20,000 15,725,380

Resolution 2 (ordinary). Re-election of Mr Simon O'Loughlin

“That Mr Simon O'Loughlin, who relires by rotation in accordance with Clause
6.1 of the Constitution and being eligible offers himself for re-election, be re-
elected as a Director of the Company”.

This resolution was passed unanimousty on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed
was 28,682,209. Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

12,936,819 - 20,000 15,725,390

Resolution 3 (ordinary): Re-election of Mr Charles Macek

“That Mr Charles Macek, who was appointed a Director pursuant 1o clause 8.2
during the year, and who retires in accordance with Clause 9.2 of the
Company’s Constitution and being eligible, offers himself for election, be
glected a Director of the Company.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies. validly appointed
was 28,682,209. instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

15,027,457 - 20,000 13,634,752
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Resolution 4 {ordinary). Re-election of Mr John Laurie Hunter

“That Mr John Laurie Hunter, who was appointed a Director pursuani to clause
9.2 during the year, and who retires in accordance with Clause 9.2 of the
Company's Constitution and being eligible, offers himself for election, be
elected a Director of the Company.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisabie by all proxies validly appointed
was 28,682,209. Instructions in respect of the proxies were:

FCR AGAINST ABSTAIN UNDIRECTED

15,027,457 R 20,000 13,634,752

Resolution 5 (ordinary): Approval of Issue of Options to Managing
Director in accordance with Listing Rule 10.11

“That approval be given pursuant to ASX Listing Rule 10.11 for the issue of
350,000 unlisted options over ordinary shares at a nil issue price and an
exercise price of $0.30 to David Collinson, details of which are set out in the
explanatory notes to resolution 5 in the notics of mesling.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed
was 24,096,770. Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

4,060,755 5,161,455 1,249,808 13,634,752

Resolution 6 {ordinary):  Approval of Issue of Options to Robert Elfiott
in accordance with Listing Rule 10.11

“That approval bs given pursuant to ASX Listing Rule 10.11 for the issue of
350,000 unlisted options over ordinary shares at a nil issue price and an
exercise price of $0.30 to Robert Elliott, details of which are set out in the
explanatory notes to resolution 6 in the natice of meeting.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appeinted
was 26,591,571. Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

6,545 556 5,161,455 1,249,808 13,634,752
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Resolution 7 (ordinary):  Approval of Issue of Warrants to Hunter
Capital International in accordance with Listing Rule 10.11

“That approval be given pursuant to ASX Listing Rule 10.11 for the issue of
713,464 warrants at a nil issue price and an exercise prics of $0.22 and
586,800 warrants at a nil issue price and an exercise price of $0.175 to Hunter
Capital Intemational, details of which are set out in the explanatory notes to
resolution 7 in the notice of meeting.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed
was 28,047,313. Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED
13,056,693 106,000 1,249,808 13,634,752
L cd
1
Nick Geddes

Company Secretary
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Living Cell Technologies Limited
ABN 14 104 028 042

NOTICE OF GENERAL MEETING

Notice is hereby given that the General Meeting (“the Meeting”) of Living Cell Technologies Limited
(*the Company™) wili be held at the offices of Australian Company Secretaries, Level 5, 255 George
Street, Sydney, NSW, 2000 on Monday 6 November 2006 at 3.00pm.

BUSINESS

Resolution 1

Resolution 2

Resolution 3

Resolution 4

Ratification of issue of ordinary shares pursuant to ASX Listing Rule 7.4
To consider, and if thought fit, pass the following resolution:

*That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves
for the purposes of ASX Listing Rule 7.1, the issue of 100,000 fully paid ordinary
shares in the capital of the Company, to Optimum Holdings Ltd, details of which
are set out in the explanatory notes to resclution 1 in the Notice of Meeling.”

Ratification of issue of ordinary shares pursuant to ASX Listing Rule 7.4

To consider, and if thought fit, pass the following resolution:

“That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves
for the purposes of ASX Listing Rule 7.1, the issue of 562,333 fully paid ordinary
shares in the capital of the Company, to Child Health Foundation, details of which
are set out in the explanatory notes to resolution 2 in the Notice of Meeting.”
Ratification of issue of ordinary shares pursuant to ASX Listing Rule 7.4

To consider, and if thought fit, pass the following resolution:

“That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves
for the purposes of ASX Listing Rule 7.1, the issue of 4,676,867 fully paid ordinary
shares in the capital of the Company, details of which are set out in the explanatory
notes to resolution 3 in the Notice of Meeting.”

Ratification of issue of convertible notes pursuant to ASX Listing Rule 7.4

To consider, and if thought fit, pass the following resolution:

“That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves
for the purposes of ASX Listing Rule 7.1, the issue of 11,736,000 convertible notes

in the capital of the Company, details of which are set out in the explanatory notes
to resolution 4 in the Notice of Meeting.”

Dated 3 October 2006

BY ORDER OF THE BOARD

N JV Geddes

Company Secretfary
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VOTING EXCLUSIONS

Resolution 1

The company will disregard any voles cast on Resolution 1 by:

» Optimum Holdings Ltd or any associale of that Company (within the meaning of the
Corporations Act 2001).

However, the entity need not disregard a vote if:

e it is cast by a person as proxy for 2 person who is enfitled to vote, in accordance with the
directions on the proxy form; or it is cast by the person chairing the meeting as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Reso_lution 2

The company will disregard any votes cast on Resolulion 2 by:
+ Child Health Foundation or any associate of that organisation (within the meaning of the
Corporations Act 2001).

However, the entity need not disregard a vote if:

¢ i is cast by a person as proxy for a person who is entitfed fo vote, in accordance with the
directions on the proxy form; or it is cast by the person chairing the meeting as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Resolution 3

The company will disregard any votes cast on Resolution 3 by:
+ any person named or identified in the Explanatory Memorandum as a person to whom shares
the subject of Resolution 3 were issued and any assaciate of any one or more of any such
persons.

However, the entity need not disregard a vote if.

e i is cast by a person as proxy for a person who is enfitied fo vote, in accordance with the
directions on the proxy form; or it is cast by the person chairing the meefing as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Resolution 4

The company will disregard any vates cast on Resolution 4 by;
+ any person named or identified in the Explanatory Memorandum as a person to whom
convertible notes the subject of Resolulion 4 were issued and any associate of any one or
more of any such persons.

However, the entity need not disregard a vote if:

« it is cast by a person as proxy for a person who is enlitied fo vote, in accordance with the
directions on the proxy form; or it is cast by the person chairing the meeling as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.



Living Cell Technologies Limited
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EXPLANATORY NOTES

ASX Listing Rule 7.1 imposes a cap on the number of shares thal a company may issue within the 12
month period. ASX Listing Rule 7.4 provides that an issue of equity securities made without
Shareholder approval under Listing Rule 7.1 is treated as having been made with Shareholder
approval for the purposes of Listing Rute 7.1 if the holders of ordinary securities subsequently approve
it, and the issue did not breach Listing Rule 7.1, The issues of the shares and convertible notes
described below did not breach any Listing Rules and shareholder ratification to those issues is now
sought.

In order to restore the Company’s 15% placement capacity, it is proposed that the Members ratify the
issues of ordinary shares and the converlible notes as detailed below. Raltification provides the
Company with flexibility in capital management and allows the Company to make further issues for
working capital purposes as required.

Resolution 1 - Ratification of share isgues for purposes of ASX Listing Rules

On 30 June 2006 the Company issued 100,000 ordinary shares at $0.220 each to Optimum Holdings
Ltd for the purpose of raising working capital.

Resolution 2 - Ratification of share issues for purposes of ASX Listing Rules

On 30 June 2006 the Company issued 552,333 ordinary shares at $0.15 to Child Health Foundation
for the purpose of raising working capitat.

Resolution 3 - Ratification of share Issues for purposes of ASX Listing Rules

On 8 August 2006 the Company issued 4,678,877 ordinary shares in the capital of the Company as
foliows:

Number of securities Datas of Issue Prico Namos of allottoes or basis on which alloftess ware
issued o datermined
136,920 | 08/08/2006 30.15 per share Soma Intelligance LLC )
500,000 | 08/08/2006 $0.15 par share Michael Bushell
500,000 | 08/08/2006 $0.15 por share Ashabia Pty Ltd
166,667 | 08/06/2006 $0.15 por share Forty Traders Limited
91,280 { 680872006 $0.15 por share Richard G Wehby
2,282,000 | 08/082006 $0.15 per share David Musket
1,000,000 | 08R08/2006 $0.15 por ghare Taycol Nominees Pty Lid

These funds were employed for warking capital by the Company.

Resolution 4 - Ratification of convertible notes for purposes of ASX Listing Rules

On 29 June 2006 the Company issued US$1.5 million convertible notes which, if convered by the
note holders and not repaid by the Company, will convert to a maximum of 11,736,000 fully paid
Ordinary shares at 17.5 cents each in the capital of the Company. These funds will be employed for
working capital by the Company. The converfible notes were issued assuming a foreign exchange rate
of AUD1=USD 0.7486 as follows:

US$ of Convertihle Date of fssue AUD Note Namas of atiottees or basis on which allottess ware
Nofss issued Convarsion Price | datarminsd
31,000,000 | 29 Juno 2006 $0.175 per note Persistancy Private Equity Limited

$200,000 | 29 June 2006 $0.175 per note Hunter Capital intarnational
$50,000 | 20 June 20068 $0.175 per nole Don Sanders

$133,875 | 28 June 2006 $0.175 par note Sandars Opportuntty Fund inst
$41,125 | 28 June 2006 $0.175 per noto Sanders Opportunity Fund LP
$50.000 | 29 June 2008 $0.175 per nota Sanders 1998 Chikdren's Trust




$25.000 | 28 June 2006 | $0.175 per ncte | Don and Julie Weir

Living Cell Technologies Limited
ABN 14 104 028 042

The principal terms of the Convertible notes are as follows:

Payment; Maturity. At any time on or after 30 November 2007, if this Note has not been paid in full
or converted in accordance with the terms of Sections A) below, Holder may demand payment of the
entire outstanding principal balance of this Note and all unpaid accrued interest thereon (the "Accrued
Amount’). Notwithstanding the foregeing, this Note shall become immediately due and payable in full
in cash in connection with any change of contro! of the Payor,

Conversion.

A) At any time at the Holder's option, and

B) in the event that the Payor (i} issues and sells shares of its Equity Securities to investors {the
“Investors®} on or before the Maturity Date in a single offering with aggregale gross proceeds to the
Payor of not less than US $12,000,000 and per share purchase price of at least the Conversion Price
(excluding the conversion of the Note or other debt {a “Qualified Financing”),

C) but in either case only if a conversion of this Note, together with exercise of all options held by
the Holder, taking into account all other shares of the Payor's Common Stock and securities
convertible into the Payor's Commaon Stock then held, would not result in the Holder being an owner of
20% or more of the Company's outstanding Common Stock or a breach of Listing Rule 7.1 of the
Awustralian Stock Exchange Limited.

The then outstanding principal balance of this Note and (if the Holder so elects, by notice in writing to
the Payor) all unpaid accrued interest may be converted into, in each case at the Holder's option,
either the Equify Securities sold in the Qualified Financing or the Payor's common stock (or any
combination thereof) at the Conversion Price.

If the Equity Securities sold in the Qualified Financing include any warrants or any other features, the
Holder shall have the right to receive such warrant coverage and, if in connection with the Qualified
Financing any securities or other rights are given in connection with a covenant to subsequently list or
otherwise create a publicly traded market for securities of Payor, the Holder shall receive 125% of the
amount of such securities. For pumposes of this Note, the term “Equity Securitles” shall mean the
Payor's Common Stock or Preferred Stock or any securities conferring the right to purchase the
Payor's Common Stock or Preferred Stock or securities convertible into, ar exchangeable for {with or
without additional consideration), the Payor's Common Stock or Preferred Stock. The “Conversion
Price” shall initially be Aus $0.175.
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NOTES

1.

A member entilled to attend and vote at the Meeting is entitled to appoint a proxy to attend and
vote on the member’s behalf. If the member is entitied 1o cast two or more votes at the meeting,
the member may appoint not more than two proxies to attenid and vote on the member's behalf.

If a member appoints two proxies, each proxy should be appointed to represent a specified
proportion or number of the member's votes. In the absence of such a specification, each proxy
will be entitled to exercise half the votes.

A proxy need not be a member of the Company.

To appoint a proxy (or two proxies), a proxy form must be signed by the member or the member's
attormey duly authorised in writing. if the member is a corporafion, the proxy form must be signed
either under the corporation’s common seal (if any) or under the hand of its attomey or officer duly
authorised. :

To be effective, a proxy form (and, if it is signed by an attorney, the authority under which it is
signed or a certified copy of the authority) must be received by the Company not later than 48
hours prior to the Meeting. Proxy forms and authorities may be sent to the Company by post,
personal delivery or fax:

Living Celi Technalogies Limited

C/- Australian Company Secretaries Pty Ltd
Street address: Level 5, 255 George Street
Sydney NSW 2000

Australia

Malling address: GPO Box 4231 _

Sydney NSW 2001 o

Australia

Fax: +612 9252 2487

provided that members who forward their proxy forms by fax may be required to make available
the original executed form of the proxy for production, if called upon at the meeting.

For the purposes of the General Meeting, persons on the register of members as at 3.00pm on 4
November 2006 will be treated as members. This means that if you are not the registered holder
of a relevant share at that time you will not be enfitled to vote in respect of that share.



PROXY FORM

Living Cell Technologies Limited
ABN 14 104 028 042

(ADDRESS)
baing a member/members of Living Cell Technologies Limited

A APPOINT e et e e e ae s s

{PLEASE PRINT NAME)

or failing the persan 80 named {or if no person is named) the Chalrman of the Meeting [if appointing the Chairman see B below]
as praxy to vote in accordance with the following directions {or if no directions have been given as the proxy or the Chairman sees
fit) at the General Meeting of members of Living Cell Technologies Limited to be held on 8 Novemnber 2008 commencing at 3.00pm
and at any adjournment.

B Business For Against Abstain

Resolution 1 - Ratification of issue of ordinary shares
pursuant to ASX Listing Rule 7.4 - Optimum Holdings

Resolution 2 — Ratification of issue of ordinary shares
pursuant to ASX Listing Rule 7.4 — Child Health

Resolution 3 — Ratification of issue of 4,676,867 ordinary
shares pursuant to ASX Listing Rule 7.4

Resolution 4 - Ratification of convertibie notes pursuant
to ASX Listing Rule 7.4

C K Appointing a Second Proxy

)
State here the percentage of your voting rights %o

Or Oor

the number of shares applicable to this Form Number

D Insert your daytime telephone number (STD }

E  Signature(s)

Signatures if Corporate Shareholder {See Note F}
Executed in accordance with section 127 of the Corporations Act

DimctorrSole Director sign end print name

DirectoriSecratary sign and print nare

Nota: For your proxy to be entitled to vote your shares at the Meeting, the completed Proxy Form musi be
recelved by the Company not later than 48 hours prior to the Meeting.
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INSTRUCTIONS FOR COMPLETION OF PROXY FORM

Your vote is imporiant. Please direct your proxy how to vote. For your proxy o be entitled {o vote
your shares at the Meeting, the completed Proxy Form must be received by the Company not later
than 48 hours prior {o the Meeting. Any proxy received after this deadline will be treated as invalid.

A. Appolnt

Insert here the name of the person you wish to appoint as proxy. Members cannot appoint
themselves. If you submit a Proxy Form, which does not name a person fo act as your proxy, the
Chairman of the Meeting will act as your proxy. You can vote your shares by proxy even if you plan to
attend the Meeting.

B. Business

If you wish to direct your proxy how to vote on any item, ptace a mark in the appropriate box. If a mark
is placed in a box, your total shareholding will be voted in that manner. You may, if you wish, split
your voting direction by inserting the number of shares you wish to vote in the appropriate box. The
vote will be invalid if a mark is made against more than one box for a particular item or if the total
shareholding shown in *For”, “Against” and "Abstain™ boxes is more than your total shareholding on
the share register.

C. if Appointing a Second Proxy

A member is entifled to appoint up to two persons {(whether members or not) to attend the Meeting as
proxies and vote. If you wish to appoint fwo proxies please photocopy your proxy form or abtain
another proxy form by calling the Company Secretary on +612 5252 1933. Both Forms should be
completed with the nominated percentage of your vofing rights or number of shares on each Form. If»,
you do not specify the nominated percentage of your voting rights or number of shares, each of the ~
proxies may exercise half of the votes. Please retum these Proxy Forms together.

D. Insert your daytime telephone number
This is required in case we need to contact you.

E. Signature{s)

This Form must be signed by the member. If the member is an Australian corporation, the Farm must
be executed in accordance with section 127 of the Corporations Act or by an attorney. If this Form is
signed by a person who is nof the registered shareholder then the relevant authority must either have
been exhibited previously to the Company or be enclosed with this Form.

Further Important Information

Please retum your completed Proxy Form to the Company Secretary c/- Australian Company
Secretaries Pty Ltd, at Level 5, 2565 George Street, Sydney, NSW, 2000 (GPO Box 4231, Sydney,
NSW, 2001). Alternatively, your Form can be faxed to the Company on +612 9252 2487. To be
effective, the Form must be received by the Company at the above address not later than 48 hours
prior to the Meeting. i you require further information on how to complete the Proxy Form,
telephone the Company Secretfary on +612 9252 1833,



W=

Living Cell Technologies Limited
NOTICE OF GENERAL MEETING

to be held at 3.00pm on
Monday 6 November 2006 at
the offices of
Australian Company Secretaries

Level 5

255 George Street

Sydney NSW 2000
Australia

: Registered Office:
ClI- Australian Company Secretaries Pty Ltd
GPO Box 4231
Level 5
255 George Street
SYDNEY NSW 2001
Australia

Telephone +612 9252 1933
Facsimile +612 9252 2487



Living Cell Technologies Limited
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NOTICE OF GENERAL MEETING

Notice is hereby given that the General Meeting ("the Meeting”) of Living Cell Technologies Limited
(“the Company”) will be held at the offices of Australian Company Secretaries, Level 5, 255 George
Street, Sydney, NSW, 2000 on Monday 6 November 2006 at 3.00pm.

BUSINESS

Resolution 1

Resolution 2

Resolution 3

Resolution 4

Ratification of issue of ordinary shares pursuant to ASX Listing Rule 7.4
To consider, and if thought fit, pass the following resolution:

“That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves
for the purposes of ASX Listing Ruie 7.1, the issue of 100,000 fully paid ordinary
shares in the capital of the Company, to Optimum Holdings Ltd, details of which
are set out in the explanatory notes to resolution 1 in the Notice of Meeting.”

Ratification of issue of ordinary shares pursuant to ASX Listing Rule 7.4
To consider, and if thought fit, pass the following resolution:

“That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves -
for the purposes of ASX Listing Rule 7.1, the issue of 552,333 fully paid ordinary
shares in the capital of the Company, to Child Health Foundation, details of which
are set out in the explanatory notes to resolution 2 in the Notice of Meeting.”
Ratification of issue of ordinary shares pursuant to ASX Listing Rule 7.4

To consider, and if thought fit, pass the following resolution:

"That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves
for the purposes of ASX Listing Rule 7.1, the issue of 4,676,867 fully paid ordinary
shares in the capital of the Company, details of which are set out in the explanatory
notes to resolution 3 in the Notice of Meeting.”

Ratification of issue of convertible notes pursuant to ASX Listing Rute 7.4

To consider, and if thought fit, pass the following resolution:

“That, in accordance with ASX Listing Rule 7.4, the Company ratifies and approves
for the purposes of ASX Listing Rule 7.1, the issue of 11,736,000 convertible notes

in the capital of the Company, details of which are set out in the explanatory notes
to resolution 4 in the Notice of Meeting.”

Dated 3 October 2006

BY ORDER OF THE BOARD

N JV Geddes

Company Secretary



Living Cell Technologies Limited
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VOTING EXCLUSIONS

Resolution 1

The company will disregard any votes cast on Resolution 1 by:
s Optimum Holdings Lid or any associale of that Company {within the meaning of the
Corporations Act 2001).

However, the entity need not disregard a vote if;

® it is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directicns on the proxy form; or it is cast by the person chairing the meeting as proxy for a
persen who is entitled to vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Resolution 2

The company will disregard any votes cast on Resolution 2 by: ‘
» Child Health Foundation or any associate of that organisation (within the meaning of the
Corparations Act 2001).

However, the entity need not disregard a vote if:

e it is cast by a person as proxy for a person who is entitled fo vote, in accordance with the
directions on the proxy form; or it is cast by the person chairing the meefing as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form fo vote as the
proxy decides.

Resolution 3

The company will disregard any votes cast on Resolution 3 by:
s any person named or identified in the Explanatory Memorandum as a person to whom shares
the subject of Resolution 3 were issued and any associate of any one or more of any such
persons,

However, the entity need not disregard a vote if:

¢ it is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form; or it is cast by the person chairing the meeting as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form fo vote as the
proxy decides.

Resolution 4

The company will disregard any votes cast on Resolution 4 by:
« any person named or identified in the Explanatory Memorandum as a person to whom
convertible notes the subject of Resolution 4 were issued and any associate of any one or
more of any such persons.

However, the entity need not disregard a vote if:

e it is cast by a person as proxy for a person who is enlitied to vote, in accordance with the
directions on the proxy form; or it is casl by the person chairing the meeting as proxy for a
person who is entitled to vote, in accordance with a direction on the proxy form fo vote as the
proxy decides.
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ABN 14 104 028 042

EXPLANATORY NOTES

ASX Listing Rule 7.1 imposes a cap on the number of shares that a company may issue within the 12
month period. ASX Lisling Rule 7.4 provides that an issue of equity securities made without
Shareholder approval under Listing Rule 7.1 is treated as having been made with Shareholder
approval for the purposes of Listing Rule 7.1 if the holders of ordinary securities subsequently approve
it, and the issue did not breach Listing Rule 7.1. The issues of the shares and convertible notes
described below did not breach any Listing Rules and shareholder ratification to those issues is now
sought

In arder to restore the Company’s 15% placement capacity, it is proposed that the Members ratify the
issues of ordinary shares and the convertible notes as detailed below. Ratification provides the
Company with flexibility in capital management and allows the Company to make further issues for
working capital purposes as required.

Resolution 1 - Ratification of share issues for purposes of ASX Listing Rules

On 30 June 2006 the Company issued 100,000 ordinary shares at $0.220 each to Optimum Holdings
Ltd for the purpose of raising working capital.

Resolution 2 - Ratification of share issues for purposes of ASX Listing Rules

On 30 June 2006 the Company issued 552,333 ordinary shares at $0.15 to Child Health Foundation
for the purpose of raising working capital.

Resolution 3 - Ratiflcation of share Issues for purposes of ASX Listing Rules

On 8 August 2006 the Company issued 4,676,877 ordinary shares in the capital of the Company as
follows:

Number of sacurities Date of Issue Price Names of allottees or basis on which allotteos were
lasuad datormined
135,820 | 0B/OB2006 $0.15 per share Soma Intelligence LLC
500,000 | 0d/08r2006 %$0.15 par shams Michael Bushelt
500,600 | OAOB2006 $0.15 por share Ashabia Pty Lid
166,667 | 08/08/2006 $0.15 por ghare Forty Traders Limited
91,280 | GA/08/2006 $0.15 per share Richard G Wehby
2,282,000 | 08/08/2006 $0.15 per share David Musket
1,000,000 | G8/08/2006 $0.15 per share Taycol Nominees Py Ltd

These funds were employed for working capital by the Company.

Resolution 4 - Ratification of convertible notes for purposes of ASX Listing Rules

On 29 June 2006 the Company issued US$1.5 million convertible notes which, if converted by the
note holders and not repaid by the Company, will convert to a maximum of 11,736,000 fully paid
Ordinary shares at 17.5 cents each in the capital of the Company. These funds will be employed for
working capital by the Company. The converfible notes were issued assuming a foreign exchange rate

of AUD1=USD 0.7486 as follows:

US$ of Convertibte Date of Issue AUD Note Namas of allottaes or basis on which allotteoes ware
Notas Issued Conversion Price detarmined
$1.000.000 | 29 Junse 2006 }0.175 per note Persisiancy Private Equity Limited

$200.000 | 298 Juns 2008 30,175 per note Hunter Capital Intamsational
$50,000 | 29 June 20068 $0.175 per note Don Sanders

$133,875 | 28 June 2006 $0.175 per note Sanders Cpportunity Fund inst
$41,125 | 28 June 2006 $0.175 per nota Sandars Cpportunity Fund LP
$50,000 | 29 June 2006 $0.175 per note Sandars 1998 Children's Trust




$25.000 | 29 June 2006 | $0.175 per note | Don and Jutie Weir

Living Cell Technologies Limited
ABN 14 104 028 042

The principal terms of the Convertible notes are as follows:

Payment; Maturity. At any time on or after 30 November 2007, if this Note has not been paid in full
or converted in accordance with the terms of Sections A) below, Holder may demand payment of the
entire outstanding principal balance of this Note and all unpaid accrued interest thereon (the “Accrued
Amount™}. Notwithstanding the foregoing, this Note shall become immediately due and payable in full
in cash in connection with any change of controt of the Payor.

Conversion.

A) At any time at the Holder's option, and

B) in the event that the Payor (i) issues and sells shares of its Equity Securities to invesfors (the
“Investors”) on or before the Maturity Date in a single offering with aggregate gross proceeds to the
Payor of not less than US $12,000,000 and per share purchase price of af least the Conversion Price
{excluding the conversion of the Note or other debt {a "Qualified Financing’),

C) but in either case only if a conversion of this Note, together with exercise of all options held by
the Holder, taking into account all other shares of the Payors Common Stock and securities
convertible into the Payor's Common Stock then held, would not result in the Holder being an owner of
20% or more of the Company’s outstanding Common Stock or a breach of Listing Rule 7.1 of the
Australian Stock Exchange Limited.

The then outstanding principal balance of this Note and (if the Holder so elects, by notice in writing to
the Payor) all unpaid accrued interest may be converted into, in each case at the Holder's option,
either the Equity Securities sold in the Qualified Financing or the Payor's common stock (or any
combination thereof) at the Conversion Price.

If the Equity Securities sold in the Qualified Financing include any warranis or any other fealures, the
Holder shall have the right to receive such warrant coverage and, if in connection with the Qualified
Financing any securities or other rights are given in connection with a covenant to subsequently list or
otherwise create a publicly traded market for securities of Payor, the Holder shall receive 125% of the
amount of such securities. For purposes of this Note, the term *Equity Securities® shall mean the
Payor's Common Stock or Preferred Stock or any securities conferring the right to purchase the
Payor's Commaon Stock or Preferred Stock or securities convertible into, or exchangeable for (with or
without additiona!l consideration), the Payor's Common Stock or Preferred Stock. The “Conversion
Price” shall initially be Aus $0.175,
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NOTES

1.

A member entitled to attend and vole at the Meeting is enlitled to appoint a proxy to attend and
vote on the member’s behalf. [f the member is entitled to cast fwo or more votes at the meeting,
the member may appoint not more than two proxies fo attend and vote on the member's behalt.

If a member appoints two proxies, each proxy should be appointed to represent a specified
proportion or number of the member's votes. In the absence of such a specification, each proxy
will be entitled to exercise half the votes.

A proxy need not be a member of the Company.

To appoint a proxy (or two proxies), a proxy form must be signed by the member or the member’s
attormney duly authorised in writing. If the member is a corporation, the proxy form must be signed
either under the corporation's common seal (if any} or under the hand of its attorney or officer duty
authorised.

To be effective, a proxy form (and, if it is signed by an aftomey, the authority under which it is
signed or a certified copy of the authority) must be received by the Company not later than 48
hours prior to the Meeting. Proxy forms and authorities may be sent to the Company by post,
perscnal delivery or fax:

Living Cell Technologies Limited

C/- Australian Company Secretaries Pty Ltd
Streat address. Level 5, 255 George Street
Sydney NSW 2000

Australia

Mailing address: GPO Box 4231

Sydney NSW 2001

Australia

Fax: +612 9252 2487

provided that members who forward their proxy forms by fax may be required to make available
the criginal executed form of the proxy for production, if called upon at the meeting.

For the purposes of the General Meeting, persons on the register of members as at 3.00pm on 4
November 2006 will be treated as members. This means that if you are not the registered holder
of a relevant share at that time you wili not be entitied fo vote in respect of that share.



PROXY FORM

Living Cell Technologies Limited
ABN 14 104 028 042

being a member/members of Living Cell Technologies Limited

A APPOINL e

or failing the person s¢ named {or if no person is named) the Chalman of the Meeting [if appointing the Chairman see B below]
as praxy to vole in accordance with the following directions {or if no directions have been given as the proxy or the Chairman sees
fit} at the Generat Meeting of members of Living Cell Technologies Limited to be held on 6 November 2006 commancing at 3.00pm
and at any adjournment.

B Business For Against Abstain

Resolution 1 — Ratification of issue of ordinary shares
pursuant to ASX Listing Rule 7.4 - Optimum Holdings

Resolution 2 — Ratification of Issue of ordinary shares
pursuant to ASX Listing Rule 7.4 — Child Health

Resolution 3 — Ratification of Issue of 4,676,867 ordinary
shares pursuant to ASX Listing Rule 7.4

Resolution 4 - Ratification of convertible notes pursuant
to ASX Listing Rule 7.4

C  If Appointing a Second Proxy

a,
State hers the percantage of your voling rights %

Or or

the number of shares applicable to this Form Number

D Insert your daytime telephone number (STD )

E  Signature(s)

Signatures if Corporate Shareholder {See Note F)
Executad in accordante with section 127 of the Corporstions Act

DirgctortSole Director sign and print name

Director/Sacretary sign and print name

Note: For your proxy to be entitied to vote your shares at the Meeting, the complated Proxy Form must be
received by the Company not later than 48 houra prior to the Meeting.
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INSTRUCTIONS FOR COMPLETION OF PROXY FORM

Your vole is important. Please direct your proxy how to vote. For your proxy to be entitied to vote
your shares at the Meeting, the completed Proxy Form must be received by the Company not later
than 48 hours prior {0 the Meeting. Any proxy received after this deadline will be treated as invalid.

A, Appoint

Insert here the name of the person you wish to appoint as proxy. Members cannot appoint
themselves. If you submit a Proxy Form, which does not name a person to act as your proxy, the
Chairman of the Meeting will act as your proxy. You can vote your shares by proxy even if you plan to
aftend the Meeting.

B. Buslness

If you wish to direct your proxy how to vote on any item, piace a mark in the appropriate box. If a mark
is placed in 2 box, your total shareholding will be voted in that manner. You may, if you wish, split
your voting direction by inserting the number of shares you wish to vote in the appropriate box. The
vote will be invalid if a mark is made against more than one box for a particular item or if the total
shareholding shown in "For", "Against” and "Abstain” boxes is more than your total shareholding on
the share register.

C. i Appointing a Second Proxy

A member is entilled to appoint up to two persons {whether members or not) to attend the Meeting as
proxies and vote. If you wish to appoint two proxies please photocopy your proxy form or obtain
another proxy form by calling the Company Secretary on +612 8252 1933. Both Forms should be
completed with the nominated percentage of your voting rights or number of shares on each Form. If
you do not specify the nominated percentage of your voting rights or number of shares, each of the
proxies may exercise half of the voles. Please retum these Proxy Forms together.

D. Insert your daytime telephone number
This is required in case we need to contact you.

E. Signature(s)

This Form must be sighed by the member. If the member is an Australian cormporation, the Form must
be executed in accordance with section 127 of the Corporations Act or by an attorney. If this Form is
sighed by a person who is not the registered shareholder then the relevant authorify must either have
been exhibited previously to the Company or be enclosed with this Form.

Further Important Information

Please retumn your completed Proxy Form to the Company Secretary c/- Australian Company
Secretaries Pty Ltd, at Level 5, 255 George Street, Sydney, NSW, 2000 (GPO Box 4231, Sydney,
NSW, 2001). Alternatively, your Form can be faxed to the Company on +612 9252 2487. To be
effective, the Form must be received by the Company at the above address not fater than 48 hours
prior to the Meeting,. H you require further information on how to complete the Proxy Form,
telephone the Company Secretary on +612 9252 1933.
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Living Cell Technologies Limited

Directors' Report
30 June 2006

Your directors present their report on the company and its controlled enfities for the financial year ended 30 June

2006.

1. General information

Directors

The names of the directors in office at any time duri'ng, or since the end of, the year are:

Names Appointed/Resigned

Michael Yates Resigned 25 August 2006
Simon O'Loughlin

Roger Coats Resigned 16 March 2006
Charles Macek Appointed 16 March 2006
David Collinson

Robert Elliott

Alfred Vasconcellos

Laurie Hunter Appointed 25 August 2006

Directors have been in office since the start of the financial year 1o the date of this report unless
otherwise stated.

Company Secretary
The following person held the position of company secretary at the end of the financial year;
Nick Geddes FCA, FCIS

Nick is the principal of Ausiralian Company Secretaries, a company secretarial practice, which he
formed in 1993. He is a member of the National Councii of Chartered Secretaries Australia and
Chairman of the NSW Branch of that Institute, with previous experience as a Chartered Accountant
and Company Secretary, including investment banking and development and venture capital in
Europe, Africa the Middle East and Asia.

Principal Activities
The principal activity of the Group during the financial year was:
. the development of cell based medical treatments

There have been no significant changes in the nature of the Group's principal activity during the
financial year.
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2. Director Information

a Information on Directors
Michael Yates

Simon O .oughlin

Non Executive Chairman (resigned 25 August 2006)
BA({Hons) Leeds University UK
Age : 56

Mick Yates is a globally experienced CEQ based in the United
Kingdom. He has almost 30 years of experience with
multinationals in Europe, the USA and the Asia-Pacific. Mick
was Procter and Gamble's Regional Vice President based in
Hong Kong and Japan. He then joined Johnson & Johnson as
Company Group Chairman Asia-Pacific Consumer based in
Singapore. In 2001 Mick returned to the UK to set up his own
leadership and strategy advisory company, LeaderValues

Lid.

Mick had been Director and Chairman of LCT since 15 Apnil
2004. He was appointed Executive Chairman on 30 November
2004 and since November 2005 he held the position of Non
Executive Chaimman.

(Afer balance date, on 25 August 2006 Mick resigned from the
board and was replaced by Laurie Hunter as a new additional
independent director and Simon O'Loughlin was appointed
Chairman.)

Independent Director {Chairman since 25 August 2006)
BA Acc.
Age : 49

Simon O'Loughlin Is a legal practitioner with over 25 years
experience as a corporate and commercial solicitor. He has
had extensive involvement in the corporate world, especially in
relation to the farmation, structuring and listing of small to
medium sized companies.

Simon is a director of Aura Energy Ltd, Petratherm Ltd and
WCP Diversified Investments Ltd. In recent fimes he has been
a director of Gowit Ltd (how Agincourt Resources Ltd). Simon
is a past President of the Save the Children Fund {SA Diviston}
and a past Chairman of Taxation Insfitute of Australia {SA
Division).

Simon's knowledge of Australian Corporate Law and ASX
listing rules is critical for his role on the board and its
committees.
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Robert Elliott Medical Director
MBBS, MD, FRACP
Age: 72

Professor Elliott trained as a Paediatrician at Adelaide
University. He moved to New Zealand in 1970 to become the
Foundation Professor, Depariment of Paediatrics af the
University of Auckland. Professor Elliott co-founded LCT.

He is an Emeritus Professor of Child Health research,
Professor of Paediatrics and a wonld leader in diabeles and
autoimmune related research. Professor Ellioti is on the board
of the New Zeatand Child Heaith Foundation and the Wings
Trust (@ NZ trust for the treatment of alcohol and substance
abuse). He is also patron of the NZ Cystic Fibrosis Foundation.
In 1998 he was awarded a CNZM {a Companion of the New
Zealand Order of Merif) for services to the community.

David Collinson Executive Director and Chief Executive Officer
Age : 57

Pavid Collinson is a New Zealand company director who, with
Prafessor Robert Elliott, founded LCT's research and
development activity in 1987 when his son became diabetic at
the age of two. David has contributed a substantial amount of
private capital to the establishment of LCT and has heen
instrumental in raising further funding for the development and
growth of LCT. He has been the driving force behind the
internaticnal development of the company.,

David is a director of J Collinson Lfd and is also a director of
several new biotechnology companies in the food and health
sector. He also founded the New Zealand Textile Importers
Institute.
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Alfred Vasconcellos

Charles Macek

Laurie Hunter

Executive Director, President & CEQ LCT BioPharma inc
Bs-ESc, MEM, HMD
Age: 50

Al Vasconcellos serves as President and CEO of LCT
BioPharmma. Prior to LCT, Al was President and CEO of Sertoli
Technologies Inc., a Serioli cell therapy company and Chief
Operating Officer of the ETEX Corporation, a fully integrated
company and a leader in the field of cell and hard tissue
regeneration with worldwide sales in the ENT, orthopedic and
dental markets. He was a co-founder of CytoTherapeutics Inc.,
established the Strategic Market Development Departrent for
Pfizer in New York City and headed R&D for the anesthesia
and respiratory care division of Kendall,

Al is a medically trained engineer with a business degree from
Northwestern University.

Independent Director (Appointed 16 March 2006)
FCPA, SF Fin, FAICD, FAIM, FCA, B.Economics, M.Admin,
Age: 59

Charles has more than 30 years experience in financial
services, including insurance, stock broking, investment
management and investment banking in Australia, New
Zealand, UK, US and Japan. Previously he was Managing
Director of County Natwest Australia Investment Management
Lid (now INVESCO) from 1985 to 1995 and was chairman
between 1995 and 2001. He was previously involved in the
investment banking industry with Wardleys and Colonial
Mustual.

Charles is currently Chairman of the Financial Reporting
Council (FRC), a Director of Wesfamers Limited and Telstra
Corporation Limited and Chairman of Sustainable Investment
Research Institute (SIRIS).

Independent Director (Appointed: 25 August 2006)
MA (Hons)
Age : 59

Laurie has over 35 years experience as a stockbroker,
investment banker and corparate investor in London, Paris and
San Francisco. Laurie was a Member of The Stock Exchange,
London, a partner at L.Messe) & Co, London, a director of
Shearson Lehman Hutton and founder of Hunter Capital.

His recent focus has been on investing in and providing
strategic advice 1o developing companies.
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3.

b

Meetings of Directors

During the financial year, 12 meetings of direclors were held, Aftendances by each director during
the year were as follows;

Number
eligible to  Number
attend attended

Michael Yates 12 11
Simon Q'Loughlin 12 12
Roger Coats . 7 7
Charles Macek 6 . &
David Collinson 12 12
Robert Ellictt 12 12
Alfred Vasconcellos 12 12

Business review

Principal activities

The principal activity of the Group during the financial year was:

* the development of cell based medical treatments

There have been no significant changes in the nature of the Group's principal activity during the
financial year.

Corporate structure

The companies within the economic entity make up a vertically integrated cell therapy business
operating globally, through offices in Australia {Country of incorporation), New Zealand and the United
States. The economic enfity is a public isted company (ASX ; "LCT") incorporated and domiciled in
Australia, with David Collinson as Group CEQ.

" The economic entity has three distinct operating divisions:

The research and produdion division is located in Auckland, New Zealand. This unit is headed by Dr
Paul Tan who has extensive intemational experience in operating research facilities, conducting
clinical studies and managing intellectual property portfolios.

The product development division is located in Rhode Istand, USA, headed by Alfred Vasconceilos
whose experience with CyloTherapeutics, Pfizer and Sertoli is well suited to leading the company
through the regulatory pathways of the FDA and negofiations with major pharmaceutical companies.
The design of the last stages of pre-clinical trials is critical to gaining acceptance from the regulatory
authorities.

Corporate affairs are managed between Auckland for financial control and reporting (under the
management of Richard Justice, an experienced CFO with public company experience for companies
listed in New Zealand, Canada and the United States), Sydney for company secretarial matlers and
corporate governance (with Nick Geddes as Company Secretary) and the Melbourmne based office
{managed by LCT Australia’s General Manager Paris Brooke) focusing on investor relations.
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3. Buslness review continued
c Employees
As at 30 June 2006 the Group employed 45 staff. {2005: 35).

d Review of operations

The businass of Living Cell Technologies Ltd ("LCT") began in a quest for a treatment for Type 1
diabetes that would not only minimise or replace daily injections of insuiin but also avoid the long term
complications created by the disease.

The company has since developed into a biotech manufacturing company with a unique intemational
infrastructure and a suite of praducts ready to enter human clinical trials.

It is the view of the Board of Directors that the company is now poised to make significant progress
towards the commercialisation of the company’s products, resulting from the company's focus on the
implantation of healthy living cells to replace, repair or regenerate diseased or damaged organs.
Treatment with LCT's cell products does not require the use of toxic drugs to prevent rejection.

The company's product portfolio focuses on treatments for neurological disorders such as
Huntington's disease, Type 1 diabetes and haemophilia.

LCT's compelitive advantages in the field of transplantation of living cells for the centrolled, long term
delivery of therapeutic proteins without immunosuppressive drugs include a specialised source of
cells from a designated pathogen free herd, GMP cell processing and manufacture, proprietary
alginate encapsulation technology and a strong patent position.

importantly LCT owns its source of its cells, the specialised herd of Biocert® pigs, which are of the
highest health and disease-free status.

In addition, to address the regulatory requirements for xenotransplantation, LCT has established a
suite of diagnostic tests and a screening strategy for monitoring its donor herd of Biocert® pigs,
maintaining their disease-free status and documenting their heaith data accumulated over the past 3
years. The same suite of tests also form part of a program for transpiant recipients which LCT
expects to be acceptable to regulatory bodies as it is now based on experience and data from
patients who have received live cell transplanis.

During the financial year ended 30 June, 2006 LCT completed and announced results for pre-clinical
studies for its two lead products; DiabeCelt for Type 1 diabetes and NeurotrophinCell for Huntington’s
disease.

The company has expended its funds primarily in the pre-clinical development of its lead products.

During the year the following grants were announced:

. New Zealand Trade & Enterprise (NZTE) awarded a NZ$480,000 grant to help progress the
development of cell based therapeutic products

. Cure Kids New Zealand awarded a NZ$ 100,000 grant to pursue the company’s program of
fiver cell transplantation treatment of the inherited bleeding disorder, haemephilia.
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3. Busliness review continued

d

Review of operations continued

. Foundation {or Research, Science and Technology awarded a grant of NZ$2,730,000 to
further build the company’s cell production capability to meet clinical trial and market
demands.

These grants total NZ$3,310,000, which equates to approximately $2,704,000 AUD. Grant claims
are submitted by the company on the achievement of certain pre-identified milestones. In the
financial year ended 30 June 2006 a total of $186,962 had been received, leaving a balance of
approximately $2,517,000 to be received by the company in the future, on the completion of the
required milestones.

Operating Resuits

The consolidated loss of the Group amounted to $6,819,611. (2005: Loss of $6,426,653).

4. Financial Review

a

Financial Position

The nel assets of the Group have decreased by $1 ,339,496 from $3,135,554 to $1,796,058 in 2006.
The decrease has largely resuited from the following factors:

. Share Capital increasing by $5,148,578 from $19,536,574 to $24,685,152
. Whereas the result for the year was a loss of $6,819,611.
Cash from Operations

Net cash outflow from operating aclivities moved from $6,094,932 in the previous period to
$6,610,850, an increase of 8% in line with the increased operationat activities within the Group.

Liguldity and Funding

As at 3D June 2006 the Group had $2,956,379 cash in the bank, compared to $2,648,491 as at the
previous year end, which based on historical levels of operational cash flow requirements would allow
the Group fo fund current operations for approximately 5 months, which is consistent with the position
at the previous year end. :

There is on-going activity to secure additional investment funding which will be raised at appropriate
times to support future growth and development of the business. Since balance date an amount of
$680,992 in share capita! has been received, being the balance of the $2,800,000 capital raising
round concluded just prior to balance date.
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5. Remuneration Report

This report details the nature and amount of remuneration for each director of Living Cell
Technologies Limited, and for the executives receiving the highest remuneration,

a Remuneration policy

The remuneration policy of Living Cell Technologies Limited has been designed to align director and
executive objectives with shareholder and business objeclives by providing a fixed remuneration
compenent and offering specific long-term incentives based on key performance areas affecting the
Group's financial results. The board of Living Cell Technologies Limited believes the remuneration
policy to be appropriate and effective in its ability to attract and retain the best executives and
directors to run and manage the Group, as well as create goal congruence between directors,
executives and shareholders,

The board’s policy for determining the nature and amount or remuneration for the board members
and senior executives of the Group is as follows:

. The remuneration policy, sefting the terms and conditions for the executive directors and
other senior executives, was approved by the board after seeking professional advice from
independent externa! consultants.

. All executives receive a base salary (which is based on factors such as length of service and
experience) plus where appropriate superannuation, fringe benefits, options and performance
incentives.

. The board reviews execufive packages annually by reference to the Group’s performance,
executive performance, experience, length of service and comparable information from
industry sectors. :

The policy is designed fo attract the highest caliber of executives and reward them for performance
that results in long-term growth in shareholder weatth,

The contracts for service between the company and key management personnel are on a continuing
basis, the terms of which are not expected to change in the immediate future. Any options not
exercised before or on the date of termination lapse.

Executives are also entifled to participate in the employee share option arrangements.

The Australian based direclors and executives receive a superannuation guarantee contribution
required by the government, which is currently 9%, and do not receive any other retirement benefits.
Some individuals, however, have chosen fo sacrifice part of their salary to increase payments towards
superannuation.

All remuneration paid to directors and executives is valued at the cost to the company and expensed.
Shares given to directors and executives are valued as the difference between the market price of
those shares and the amount paid by the director or executive. Options are valued using the Black-

8
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5.

Remuneration Report continued

Remuneration policy continued
Scholes methodology, with mode! inputs for options granted in the year ended 30 June 2006 lncludmg
volatility, exercise price, market price, option expiry date and risk free interest rate.

The board policy is to remunerate non-executive directors at market rates for time, commitment and
responsibilities. The board determines payments to the non-executive directors and reviews their
remuneration annually, based on market practice, duties and accountability. Independent extemal
advice is sought when required. The maximum aggregate amount of fees thal can be paid to non-
executive directors is subject to approval by shareholders at the Annual General Meeting. Fees for
non-executive directors are not linked to the performance of the Group. However, to align directors'
interests with shareholders' interests, the directors are encouraged to hold shares in the company
and are able to participate in the employee option plan,

Key Management Personnel

Names and positions held of economic and parent enlii‘y key management persennel in office at any
time during the financial year are:

Key Management Person Position

David Collingon Director & Group CEQ

Al Vasconceflos Director & CEOQ LCT BioPharma

Robert Elliott Medical Director

Richard Justice Chief Financial Officer

Paul Tan Managing Director Living Cell Technologies New Zealand Ltd
Paris Brocke General Manager LCT Australia

Dwaine Emerich VP of Research and Chief Scientific Officer LCT BioPharma Inc
Chris Thanos Director of Research LCT BioPhamma Inc
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Living Cell Technologies Limited

Directors’' Report
30 June 2006

5. Remuneration Report continued

e Compensation Options for the year ended 30 June 2006

Options granted as compensation to Directors and Key Management Personne! during the financial

year;
Key Vested Granted Grant Value Per Exercise Exercise
Management No. No. Date Option at Price Date
Personnel Grant Date

Specified Executives

Richard Justice 175,000 175,000 6-Jul-05 $0.1313 $0.24 15-Nov-05
Richard Justice - 150,000 16-Mar-06 $0.1214 $0.30  9-Mar-07
Dwaine Emerich - 50,000 18-Mar-06 $0.1724 $0.23 16-Mar-08
Chris Thanos - 30,000 17-Mar-06 $0.1724 $0.23 18-Mar-08
Total 175,000 405,000

f Compensation Options for the prior year ended 30 June 2005

Options granted as compensation to Directors and Key Management Personnel during the previous

financial year:

Key Vested  Granted Grant  Value Por Exercise Exercise

Management No. No. Date Option at Price Date

Personnel Grant Date

Directors

Michael Yates 450,000 28-Qct-04 $0.36 $0.30  15-Nov-05

Simaon O'Loughlin 150,000 28-0ct-04 $0.38 $0.30 15-Nov-05

Alfred Vasconcellos 525,000 28-Oct-04 $0. $0.30 15-Nov-05
- 1,125,000

Specified Executives

Paul Tan 300,000 28-Oct-04 $0.36 $0.30 15-Nov-05

Total - 1,425,000
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Living Cell Technologies Limited

Directors’ Report
30 June 2006

5. Remuneration Report contlnued
g Compensation Options

Options as % of Option cost in
Remuneration Future Years
Directors

Michael Yates 34.2% $0
Simon O'Loughlin 29.8% 50
Roger Coats 0.0% $0
Charles Macek 0.0% $0
David Collinson 0.0% 30
Al Vasconcellos 16.1% 50
Robert Elliott 0.0% 30
13.4% $0

Specified Executives
Richard Justice 9.0% $12,818
Paul Tan 15.8% $0
Paris Brooke 0.0% $0
Dwaine Emerich 0.3% . $7.370
Chris Thanos 0.9% $4,422
6.4% $24.610

Options usually vest within one to two years of grant date and expire within three to four years of
vesting. Options granted to date have not been subject to performance conditions and are part of the
remumeration packages. Options may be granted to key management personnet with more than six
maonths’ fulltime service.



Living Cell Technologies Limited

Directors’ Report

30 June 2006

.

Remuneratien Report continued
Options and Rights Holdings as at year end 30 June 2006

h

Number of options held by directors and key management personnel at the year end:

Batance Granted as Options Net Change Balance
1-Jul-05 Remuneration Exercised I Other 30-Jun-06
Directors
Michael Yates 450,000 - - - 450,000
Simon O'Loughlin 150,000 150,000
David Collinsen 2,123,300 2,123,300
Al Vasconcellos 825,000 525,000
Robert Elliott 2,123,300 2,123,300
5,371,600 - - - 5,371,600
Specified Executives
Richard Justice 325,000 325,000
Paul Tan 300,000 . 300,000
Dwaine Emerich 50,000 50,000
Chris Thanos 30,000 30,000
300,000 405,000 - - 705,000
Total 5,671,600 405,000 - - 6,076,600
Options and Rights Holdings as at prior year end 30 June 2005
Number of options held by directors and key management personnel at the prior year end:
Balance Granted as Options  Net Change Balance
1-Jul-04 Remuneration Exercised Other 30-Jun-05
Directors
Michael Yates 450,000 - - 450,000
Simon O'Loughlin 150,000 150,000
David Collinson 2,123,300 2,123,300
Roger Coats 1,498,720 1,498,720
Al Vasconcellos 525,000 525,000
Robert Elliott 2,123,300 2,123,300
5,745,320 1,125,000 - - 6,870,320
Speacified Executives
Paul Tan 300,000 300,000
Total 5,745,320 1,425,000 - - 7,170,320
14



Living Cell Technologies Limited

Directors' Report
30 June 2006

5. Remuneration Report continued
J Shareholdings

Number of shares held by key management personne! at year end:

Balance Grantedas  Options Net Change Balance

1-Jui-05 Remuneration Exercised / Other () 30-Jun-08
Directors
Michael Yates 1,033,301 - - - 1,033,301
Simon O'Loughlin 210,000 210,000
Charles Macek @ - 300,000 300,000
David Collinson 9,521,352 341,790 9,863,142
Al Vasconcellos 115,031 115,031
Robert Elliott 1,862,638 103,000 1,965,638

12,742,322 - - 744,780 13,487,112

Specified Executives
Paul Tan 100,000 20,000 120,000
Dwaine Emerich - ‘ 75,019 75,019

100,000 - - 95,019 185,019
Total 12,842,322 - - 839,809 13,682,131

1 “Net Change / Other” refers to shares purchased or sold during the financial year,
2 Charles Macek's shares held within his Superannuation Fund.

6. Options
At the date of this report, the unissued ordinary shares of Living Cell Technologies Limited under option are
as follows:
Grant Date Date of Expiry Exercise Price Number under Option
25/03/04 30/06/10 0.21 0,232,820
03/11/04 30/06/08 0.22 1,000,000
03/11/04 30/06/08 0.22 873,250
27108104 30/06/10 0.21 3,233,330
28/10/04 30/06/10 0.30 1,625,000
06/07105 1411111 0.24 175,000
16/03/06 09/03/09 0.30 150,000
16/03/06 16/03/11 0.23 210,000

16,499,400

15



Living Cell Technologies Limited

Directors’ Report
30 June 20086

7.

Indemnifying Officers or Auditors

a

Insurance pramiums pald for directors

The company has paid insurance premiums fo insure directors and officers against liabilities for costs
and expenses incurred by them in defending any legal proceedings arising out of their conduct while
acting in the capacity of director of the company, other than conduct involving a willful breach of duty
in relation to the company. The amount of the premium was $ 35,401.

Proceedings on Behalf of Company

No person has applied for leave of Court to bring proceedings on behalf of the company or intervene in any
proceedings to which the company is a party for the purpose of taking responsibility on behalf of the
company for all or any part of those proceedings.

The company was not a party to any such proceedings during the year.

Corporate Governance

In recognising the need for the highest standards of corporate behaviour and accountability, the directors of
Living Cell Technologies Limited support and have adhered to the principles of corporate govemance.

The company's corporate governance statement is contained on pages 19 - 22 of this annual report.

10. Other items

Adoption of Australian Equivalents to IFRS - Reporting

As a result of the introduction of Australian equivalents to Intemational Financial Reporting Standards
{AIFRS), the company’s financial report has been prepared in accordance with those Standards. A
reconciliation of adjustments arising on the transition to AIFRS is included in Note 29 to this report.

Significant Changes in State of Affairs

The following significant changes in the state of affairs of the parent entity occumred during the
financial year:

{if On 8 August 2005 the company raised $2,300,000 through a placement of ordinary shares o
existing shareholders.

(i) An additional amount of $3,040,000 as additional share capital was raised on 11 January 2006
with US shareholders. '
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Living Cell Technologies Limited

Directors’ Report

30 June 2006

10. Other items continued

b

Significant Changes in State of Affairs continued

(i) Cn 28 June 2006 a financing of $2.8m was concluded that included $2,053,800 as a convertible
note, with the completed transaction including a further $785,842 as share capital, of which
$105,850 was received prior to year end, with the balance of $680,992 received in July 2006,
post year end.

After Balance Date Events

On S July 2006 it was announced that Living Cell Technologies Lid had received a Notice of
Allowance for a US patent relafing to methods of preparing transplantable neo-natal porcine islets, for
the treatment of diabetes.

The completion of the $2.8m funding transaction was announced on 7 July 2006, which included the
convertible note of $2,053,800 that was setfled on 28 June 2008. This logether with $104,850 in
share capital was received before 30 June 2006, and is included in the Balance Sheet Since
balance date the remainder of the placement of the funds was received to complete the round,
amounfing to an increase of $680,992 in share capital.

On 24 August 2006 the company announced it had lodged an application with the New Zealand
regulator Medsafe {o conduct a Phase Ila clinical trial of its type 1 diabetes cell therapy product
DiabeCell.

An additional independent director, Laurie Hunter, was appeinted to the Board on 25 August 2006 to
replace Mick Yates who resigned as Non-Executive Chairman. Simon O'Louglin, an independent
director on the board, was appointed Chairman,

Except for the above, no other matters or circumstances have arisen since the end of the financial
year which significantly affected or may significantly affect the operations of the Group, the results of
those operations or the state of affairs of the Group in future financial years.

Non-audit Services
There were no non-audit services provided by the entity's auditor, PKF.
Auditor’s Independence Declaration

The lead auditor's independence declaration for the year ended 30 June 2006 has been received and
can be found following the Director's Report.

Signed in accordance with a resolution of the Board of Directors:

DHPECLON . ettt e et e e e s nene
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PKF

Chartered Accountants
& Business Advisue s

LEAD AUDITOR'S INDEPENDENCE DECLARATION
UNDER SECTION 307C OF THE CORPORATIONS ACT 2001

TO THE DIRECTORS OF LIVING CELL TECHNOLOGIES LIBMTED:
1 declare that, to the best of my knewledge and befief, during the year ended 30 June 2006 there have been:
0] no contraventions of the auditor independence requiramants as set out in the Corporations Acl 2001 in

relation to the audit; and

(i} no contraventions of any applicable code of professional conduct in relation to the audiL

LkF

PKF

Wu‘-_
Arthur Milner
Partner

Sydney, 29 September 2006

Tel: 61 2 9251 4100 | Fax: 61 2 9240 9821 | wwiw.pkf.com.au

New South Wales Parinership | ABN 83 236 985 728

Level 10, 1 Margaret Street | Sydney { New South Wales 2000 | Austratia
DX 10173 | Sydney Stock Exchange | New South Wales

Liability limited by a scheme approved under Professional Standards Leglsiation Page 18



Living Cell Technologies Limited

Corporate Govemnance Statement

The company was admitled to the Australian Steck Exchange (ASX) on 1 September 2004 and it was proposed
that all of the best praclice recommendations of the ASX Corporate Governance Council would be implemented
during the financial year ended 30 June 2005. Implementation of the Corporate Govemance Policy is in
progress and the cumrent status is summarised below:

The board of directors of the company is responsible for the corporate govemance of the consolidated entity.
The board guides and monitors the business and affairs of the company on behalf of the shareholders by whom
they are elected and to whom they are accountable.

The format of the Corporale Governance Statement is unchanged in comparison to the previous year, when the
Statement had been modified due to the introduction of the Australian Stock Exchange Corporate Governance
Council's (the Council's) “Principles of Good Corporate Governance and Best Praclice Recommendations™ {the
Recommendations). In accordance with the Council's recommendations, the Corporate Governance Statement
must now contain certain specific information and must disclose the extent to which the company has followed
the guidelines during the period. Where a recommendation has not been followed, that fact musl be disclosed,
together with the reasons for the departure. These disclosures have been updated for the current year where
circumstances have changed. The Corporate Governance Statement for Living Cell Technologies Lid is now
structured with reference to the Corporate Governance Council's principles and recommendations, which are as
follows:

. Principle 1. Lay solid foundations for management and oversight

Principle 2. Structure the board to add value

Principle 3. Promote ethical and responsible decislon making

Principle 4. Safeguard integrity in financial reporting

Principle 5. Make timely and batanced disclosure

Principle 8. Respect the rights of shareholders

Principle 7. Recognise and manage risk

Principle 8. Encourage enhanced performance

Principle 9. Remunerate fairly and responsibly

Principle 10, Recognise the legitimate interests of stakeholders

e & & & & & & &

Living Cell Technologies Ltd's corporate governance practices were in place throughout the year ended and
were fully compliant with the Council's best practice recommendations apart from the following
recommendations:

Recommendation 2.1 A majority of the board should be independent directors

Due fo the size of the company, and the strategic relationships, the directors have determined that it is
inappropriate to increase the number of directors fo the size where there can be a majerity of independeni
directors. However, this decision does not limit the size of the board, nor preclude the appointment of additional
independent directors in the future.

At present three out of the total number of directors on the board {six) are independent. ie. 50%.

Recommendation 2.2 The chairman should be an independent director.

The chairman, Michael Yates, was an independent director until his appointment as Executive Chairman on 30
November, 2004. He subsequently stepped down from being Executive Chairman to become Non-Executive
Chairman in November 2005 and more recently, on 25 August, 2006, he resigned as Chairman.

The board's new Chairman is Simon O'Loughlin, who is an independent director.

‘Recommendation 2.4 The board should establish a nomination committee and structure the
nomination committee o that it consists of a majority of independent directors and at least three
memntbers.

The board established a nomination committee, but at the time it was not possible fo meet the recommendation
of having at least three members, the majority of which are independent, due to the board structure then in
place.

With the appointment of Charles Macek as an additional independent director on 16 March 2006 the board now
19



Living Cell Technologies Limited

Corporate Governance Statement continued
has a nomination committee that meets this recommendation.

Recommendation 4.3 The board should establish an audit committee and structure the audit
committee go that it consists of only non-executive directors, a majority of independent directors and at
least threa members.

The board established an audit committee, but due to the size of the board it is not possible to meet the
recommendation of having at least three members, the majority of which are independent.

Restrictions imposed on individual directors as a result of the Sarbanes-Oxley regime limit the number of audit
committees they can be members of, which has resulted in the LCT Board's being unable to involve all the
independent directors, due to audit committee responsibilities with other companies.

Recommendation 8.1 Disclose the process for performance evaluation of the board, its committees
and individual directors and key executives.
The company has no formal board / committee / director evaluation process at present.

Recommendation 8.2 The board should establish a remuneration committee and structure the
remuneration committee so that it consists of a majority of independent directors and at least three
members.

The board established a remuneration committee, but al the time it was not possible to meet the
recommendation of having at least three members, the majority of which are independent, due {o the board
structure then in place.

With the appointment of Charles Macek as an additional independent director on 16 March 2006 the board now
has a remuneration committee that meets this recommendation.

For further information on corporate govemance policies adopted by the company, refer to our website:
www.lcfglobal.com

Board Composition

The skills, experience and expertise relevant to the position of director held by each director in office at the date
of the annual report is included in the Directors' Report section on "Directors' Information, commencing on page
2. Directors of Living Cell Technologies Limited are considered to be independent when they are independent
of management and free from any business or other relationship that could materially interfere with - or could
reasonably be perceived to materially interfere with - the exercise of their unfettered and indepandent
judgement.

in the context of director independence, "materiality” is considerad from both the company and individuat director

perspective. :

The names of the independent directors of the company are:
Simon O'Loughlin
Charles Macek (appointed 16 March 2006)
Laurie Hunter (appointed 25 August 2006)

Independent directors have the right to seek independent professional advice in the furtherance of their duties as
directors at the company’s expense. Written approval must be obfained from the chairman prior to incurring any
expense on behalf of the company.

Securities Trading Policy

The company's policy regarding directors and employees frading in its securities is set by the Board. The policy
restricts directors and employees from acting on material information until it has been released to the market
and adequate time has been given for this to be reflected in the securify’s prices.
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Living Cell Technologies Limited

Corporate Govermance Statement continued
Audit Committea
An Audit Committee has been formed and is responsible for;
. overseeing and appraising the quality of the extenal audit and the intemal control procedures, especially
in the following areas:
- financial reporting and practices;
- business ethics, policies and praclices;
- accounting policies; and
- management and infernal controls;

. providing, through regular meetings, a forum for communication between the board, senior financial
management staff involved in internal control procedures and the exiemnal auditors; and
. enhancing the credibility and objectivity of financial reports with other interested parties, including

creditors, key stakeholders and the general public.

The Audit Committee comprises a minimum of one independent director who will chair the meetings. {Simon
O'Loughlin}. The Chief Executive Officer (CEQ), the Chief Financial Officer (CFQ) and the Company Secretary
may be invited to attend the meetings but are not members of the committee.

The Audit Committee will meet independently of all employees of the company and with the external auditors at
least once a year.

Remuneration Policy

It is the company’s objective to provide maximum stakeholder benefit from the retention of a high quality board
and executive team by remunerating directors and key executives faily and appropriately with reference to
relevant employment market conditions. The expected outcomes of the remuneration structure are;

- Retention and motivation of key executives

- Affraction of quality management to the company

A full discussicon of the company’s remuneration philosophy and framework and the remuneration received by
directors and executives in the current period, please refer to the remuneration report, which is contained within
the Director's Report.

There is no scheme to provide retirement benefits, other than statutory superannuation, fo non-executive
directors,

Remureration Committee
The Board is responsible for determining and reviewing compensation arangements for the directors
themselves and the chief executive officer and the executive team.

A Remuneration Commitiee has been formed to;

. set policies for senior officers’ remuneration;

set policies for directors’ remuneration;

make specific recommendations to the board on remuneration of directors and senior officers;

set the terms and conditions of employment of a Chief Executive Officer {CEQ);

undertake a detailed review of the CEO's performance, at least annually, including setfing, with the CEQ,
goals for the coming year and reviewing progress in achieving these goals; and

. approve the recommendations of the CEO on the remuneration of all line managers.

s & & &

The Remuneration Committee comprises two independent directors and the Remuneration Commitiee does not
contain any executive directors. The Remuneration Committee presently comprises Simon O'Loughlin and
Charles Macek, both independent directors.

Compliance Committee
A Compliance Committee will be formed to be responsible for:

. setting, reviewing and ralifying corporate compliance policies;

. overseeing the implementation of a corporate compliance system including, but not limited to:
- liquidity;
- financial and secretarial;
- tax retumns;

21



Living Cell Technologies Limited

Corporate Governance Statement continued
- licences and permits;
- safety;
- environment;
- industrial retations, including employment contracts;
- quality assurance, including good manufacturing practice;
- trade practices;
- privacy;
- insurance;
- risk management; and
- equal opportunity and anti-discrimination;
. referring to the board, if necessary, any substantial matters arising from compliance reviews.

The Compliance Committee will comprise of at least one independent director. The CEO will also be a member
of the commitiee and act as chairman. Additionally, the Company Secretary will be a member of the committee.

Nomlnation Committee
A Nomination Committee has been formed to:

. devise criteria for board membership;

. identify specific candidates with skills for nomination;

. provide advice on corporate govemance;

. make recommendations to the boand for new directors and membership of corporate govemance
committees;

. assist the chairperson in advising directors about their performance and possible retirement; and

[ ]

monitor management succession plans, including the CEQO and line management.

" The Nomination Committee presently comprises Simen O'Loughiin and Charles Macek, both independent

directors. The CEO is not a member of the Nomination Committee.

Scientific Committes -
The Scientific Committee has been formed and is responsible for review and reporting to the Board of;

. Scientific developments and improvements;

. Regulatory matters associated with the science;

. Feasibility of commercialisation and research of existing and new preducts; and
.

Patents and other intellectual property developments.

The Scientific Committee is chaired by an independent adviser to the Board. The CEQ is not a member of the
Scientific Committee.
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Living Cell Technologies Limited

income Statement

For the Year Ended 30 June 2006

Consolidated Parent
2006 2005 2006 2005
Note $ $ $ $
Revenue - trading 1,307 4,542 458 3,469
Other income 2 290,740 221,313 87,992 95,765
Salaries and employee benefits
expense (3,561,682) (3,273,010} (378,118) {526,006}
Depreciation 3 {188,344) {148,971} - (122)
Finance costs {1,862) {7.643) (1,103) (7,643)
Transport costs (21,871) (12,339) - -
Advertising (34,438) {108,514) (2,707) {2,001)
Lease expenses {4,016) {11,305) . -
Research and development (1,071,512) (1,369,147) {608B) -
Writedown loans 1o recoverable
amounts - 46,134 (5,352,276) (7.223,197)
Rent expense {328,616) (162,788) - (3,700)
Travel expenses {302,107) (288,792) (167,208) (57,555)
Professional fees {752,957) (767,732) (634,756) (493,538)
Printing and stationery (58,718) (16,986) (35177) -
Telecommunications {82,833) (44,391) (5,885) -
Foreign currency gains (losses) {278,406) - 73,271 -
Other expenses {424,296) (487,024) (224,275) (72,564)
Loss before Income tax (6,819,611) (6,426,653) {6,640,381) (8,287,092)
Income tax expense 4 - - - -
Loss attributable to members of
the parent entity {6,819,611) (6,426 653) (6,640,391)  (8,287,092)
Earnings Per Share:
Continuing operations:
Basic & diluted eamings per
share {cents per share) 5 (6.30) (7.30) - -
23



Living Cell Technologies Limited

Balance Sheet

1,796,058

3,135,554

528471

30 June 2006
Consolidated Parent
2006 2005 2006 2005
Note $ $ $ $

ASSETS

Current assets

Cash and cash equivalents 2,956,379 2,648,491 2,525,651 1,777,186

Trade and other receivables 6 1,277 42,864 4,885 16,321

Inventories 7 32,488 16,308 - -

Other assets 8 12,430 10,166 - 61
- Total current assets 3,002,574 2.717.829 2,530,536 1,793,578

Non-current assets

Trade and other receivables 6 - - - 30,777

Property, plant and equipment 10 949,361 882,387 - 10,303

Biological assets 11 306,229 344,498 - 344,498

Total non-current assets 1,255,580 1,226,885 . 385,578

TOTAL ASSETS 4258164 3944714 2,630,536 2179156

LIABILITIES

Current liabilities

Trade and other payables 13 542,753 740,360 114,647 380,101

Interest bearing liabilities 14 - 23,904 - -

Provisions 15 61,935 42110 - -

Total current liabllities 574,688 806,374 114,647 380,101

Non-current liabilities

Interest bearing liabilities 16 1,887,418 2,786 1,887,418 -

Total non-current liabilities 1,887,418 2,786 1,887 418 -

TOTAL LIABILITIES 2,462,106 808,160 2,002,065 380,101

NET ASSETS 1,796,068 3135554 528471 1799055

EQUITY

Issued capital 19 24,685,152 19,536,574 24,685,152 19,538,575

Reserves 20 654,247 320,344 626,858 329,344

Accumulated losses 20 (23,543,341) (16,730,364) (24,783,539) (18,066,864)

TOTAL EQUITY

1,799,055
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Living Cell Technologies Limited

Statement of Changes in Equity

For the Year Ended 30 June 2006

2006 Consolidated

Foreign
Currency Convertible
Ordinary Accumulated Translation Option  Instruments
Shares Losses Reserve Reserve Reserve Total
$ $ $ $ $ $
Balance at 1 July 2005 19,536,574  (16,730,364) - 328,344 - 3,135,654
Shares issued during the
year 5,427,486 . . . - 5,427,486
Profit attributable to
members of parent }
entity . (6.819,611) - . . (6,819,611)
Transaclion costs {278,908) - - - . {278,908)
Equity portion of
convertible note - - - . 77,384 77,384
Adjustments from
translation of foreign
controlled entities - 6,634 27,389 - - 34,023
Opticn reserve on
recognition of oplions
expense - - - 220,130 - 220,130
Sub-total 5,148,578 (6,842,977} 27,389 220,130 77,384 (1,339,496)
Balance at 30 June
2006 24685152  (23,543,341) 27,389 549,474 77,384 1,796,058
2005 Consolidated
Foraign Convertible
Ordinary  Accumulated  Currency Option Ingtruments
Shares Logsses Translation  Reserve Reserve Total
$ $ Reserve $ $ $
Balance at 1 July 2004 8982350 {10,307,767) - - - (1,325,417}
Profit atiributable to
members of the parent
entity - (6,087,308) - - - {6,097,308)
Shares issued during the
year 11,148,145 - - - - 11,148,145
Transaction costs {593,921} - - - - {593,921)
Adjustments from
transfation of foreign
controlied entities - 4,056 - - - 4,056
Option reserve on
recognition of options
expense - (329,344} - 329,344 - -
Sub-total 10,554,224 (6,422 597) - 329,344 - 4,460,971
Balance at 30 June
2005 19,536,574  {16,730,364) - 320344 - 3,135,554
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Living Cell Technologies Limited

Statement of Changes in Equity
For the Year Ended 30 June 2006

2006 Parent
Convertible
Ordinary Accumulated Option Instruments
Shares Losses Reserve Resorve Total
$ 3 $ $ $
Balance at 1 July 2005 18,536,575 (18,066,864) 329,344 . 1,799,055
Shares issued during the
year 5427 485 - - - 5,427,485
Profit attributable to -
members of the parent
entity - (6,640,391) - - (6,640,391)
Transaction costs {278,908) - - - {278,908)
Equity portion of
convertible notes - . - 77,384 77,384
Adjustments from
translation of foreign
controlled entities - {2,107) - - {2,107)
Transfers from retained
earnings - (74,177) - - (T4477)
Option reserve on ’
recognition of options
expense - - 220,130 - 220,130
Sub-total 5,148,577 (6,716,675} 220,130 77,384  {1,270,584)
Balance at 30 June
2006 24,685,152 (24,783,539} 549,474 77,384 528,471
2005 Parent
Convertible
Ordinary Accumulated  Option Instrumeants
Shares Losges Reserve Reserve Total
$ $ $ $ $
Balance at 1 July 2004 8.982351 (9,779,772 - - (797 421)
Prefit attributable to
members of the parent
entity . (7,057.748) - - (7.957,748)
Shares issued during the
T year 11,148,145 - - - 11,148,145
Transaction costs (593.921) - - - (693.921)
Option reserve on
recognition of options
expense - {320,344) 329.344 - -
Sub-tota} 10,554,224  {8.287.002) 320,344 - 2,588 476
Balancae at 30 Juns
2005 18,536,575 (18,066,864) 329,344 - 1,789,055

(a) The above movement in the Parent's Retained Eamings in 2006 of $(74,177) relates to the
transfer of the Pancell branch operation from the parent company fo a wholly owned subsidiary,

Pancell New Zealand Ltd.
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Living Cell Technologies Limited

Cash Flow Statement
For the Year Ended 30 June 2006

Consolidated Parent
2006 2005 2006 2005
Note $ $ 3$ $
Cash from operating activities:
Receipts from customers 1470 5,110 - -
Payments to suppliers and
employees (6,625,221) (6,252,842) (6,451,814} (685,770)
Dividends received 239 - - -
Interest received 103,522 160,059 87,992 18,066
Finance costs (90,860) (7,259) {90,101) (7,643)
Net cash provided by (used in)
cperating activities 23 {6,610,850) (6.004932) (6,453,923) (675.347)
Cash flows from investing
activities:
Acquisition of property, ptant and .
equipment (256,951) (417,755) - -
Acquisition of biological assets - {45,955) . (45,955)
Net cash provided by (used in)
investing activities (256,951)  (463,710) - (45,955)
Cash Aows from financing
activities:
Proceeds from issue of shares 5,427,485 10,095,916 5427,485 10,095,916
Proceeds from borrowings 2,053,800 - 2,053,800 (7,003,497)
Repayment of borrowings (26,690) (780,592) - -
Payment of transaction costs {278,907) (593,921) (278,907)  (593,921)
Net cash provided by (used in)
financing actlvities 7,475,688 8,721,403 7,202,378 2498498
Net increase (decreases) in
cash held 307,887 2,162,761 748,455 1,777,196
Cash and cash equivalents at
beginning of year 2,648,490 485,730 1,777,196 -
Cash at end of financial year 2956377 2648491 2526651 1,777,196
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Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

1

Statement of Significant Accounting Policies

{a}

{b)

General information

The financial report is a general purpose financial report that has been prepared in accordance with
Australian Accounting Standards, Urgent [Issues Group Interpretations, other authoritative
pronouncements of the Australian Accounting Standards Board and the Corporations Act 2001.

The financial report covers the economic entity of Living Cell Technologies Limited and controlled
entities, and Living Cell Technologies Limited as an individual parent entity. Living Cell Technologies
Limited is a listed public company, incorporated and domiciled in Australia

The financial report of Living Cell Technologies Limited and controlled entities, and Living Cell
Technologies Limited as an individual parent entity comply with all Australian equivalents fo
Intemational Financial Reporting Standards {AIFRS) in their entirety.

The following is a summary of the material accounting policies adopted by the Group in the
preparation of the financial report. The accounting policies have been consistently applied, unless
otherwise stated.

Basis of Preparation

{iy  First-time Adoption of Australian Equivalents to International Financial Reporting
Standards

Living Cell Technologies Limited and controlled enfilies, and Living Cell Technologies Limited
as an individual parent entity have prepared financial statements in accordance with the
Australian equivalents to International Financial Reporting Standards {AIFRS) from 1 July
2005.

In accordance with the requirements of AASB 1. First-time Adoption of Australian Equivalents
to International Financial Reporting Standards, adjustments to the parent entity and
consolidated entity accounts resulting from the introduction of AIFRS have been applied
retrospectively to 2005 comparative figures, These consolidated acoounts are the first financial
statements of Living Celi Technologies Limited fo be prepared in accordance with AIFRS.

The accounting policies set out below have been consistently applied to all years presented.
The parent and consolidated enfities have however elecied to adopt the exemptions available
under AASB 1 relating to AASB 132: Financial Instruments; Disclosure and Presentation, and
AASB 139: Financial Instruments: Recognition and Measurement. -

Reconciliations of the transition from previous Australian AGAAP to AIFRS have been included
in Note 29 to this report.

As at the date of this report there are a number of new Australian Accounting Standards that
have been issued, but are not yet effective, The Group has assessed the impact of these new
standards and has concluded that they will have no impact on the accounting policies applied
by the Group.
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Living Cell Technologies Limited

Notes to the Financial Statements
For the Year Ended 30 June 2006

1 Statement of Significant Accounting Policies continued

(b)

{c)

(d)

Basls of Preparation continued
{ii) Reporting Basis and Conventions

The financial report has been prepared on an accruals basis and is based on historical costs
modified by the revaluation of selected non-cument assets, financial assets and financial
liabitities for which the fair value basis of accounting has been applied.

{liiy Going Concern

The financial report has been prepared on the basis that the Group is a going concem. The
directors recognise that, as with other research based companies, there is a significant going
concern risk associated with the Group. However, the Direcfors consider the going concem
basis of preparation is appropriate because they are confident that the Group will be able to
secure sufficient investment funding to enable the Group to conlinue to meet business
objectives. tn this regard, initiatives being faken include capital raising initiatives focused on
raising additional share capital from accredited investors, predominantly existing shareholders,
high net worth individuals and qualified professional investors. The Group is working with three
investment banks in the United States {on a non-exclusive basis) to secure the required
investment funding.

Principles of Consolidaticn

A list of controlled entities is contained in Note 24 to the financial statements. All controlled entities
have a June financial year-end.

All inter-company balances and transactions between entities in the economic entity, including any
unrealised profits or fosses, have been eliminated on consolidation. Accounting policies of
subsidiaries have been changed where necessary to ensure consistencies with those policies applied
by the parent entity. )

A controlled entity is an entity Living Cell Technologies Limited has the power to control the financial
and operating policies of so as to obtain benefits from its activities.

Foreign Currency Transactlons and Balances

Functional and presentation currency

The functional currency of each of the Group's entities is measured using the currency of the primary
economic environment in which that entity operates. The consolidated financial statements are
presented in Australian dollars which is the parent enfity's functional and presentation currency.

Transaction and balances

Foreign cumency fransactions are translated into functional currency using the exchange rates
prevailing at the date of the transaction. Foreign cumrency monetary items are translated at the year-
end exchange rate. Non monetary items measured at historical cost continue to be carmied at the

- exchange rate at the date of the transaclion. Non monetary items measured at fair value are reported

at the exchange rate at the date when fair values were determined.
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Notes to the Financial Statements

For the Year Endad 30 June 2006

1

Statement of Significant Accounting Policies continued

{d)

{e

N

(g)

(h)

Foreign Currency Transactions and Balances continued
Transaction and balances continued

Exchange differences arising on the translation of monetary items are recognised in the income
statement, except where deferred in equity as a qualifying cash flow or net investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised direcly in
equity to the extent that the gain or loss is directly. recognised in equity, otherwise the exchange
difference is recognised in the income statement.

Group companies
The financial results and position of foreign operations whose functional currency is different from the
Group's presentation currency are translated as follows:

. assets and liabilifies are translated at year-end exchange rates prevailing at that reporting
date;

. income and expenses are translated at average exchange rates for the period; and

. refained eamings are franslated at the exchange rates prevailing at the date of the
transaction.

Exchange differences arising on translation of foreign operations are transferred directly to the
Group's foreign currency translation reserve in the balance sheet. These differences are recognised
in the income statement in the pericd in which the operation is disposed.

Comparative Figures

When required by Accounting Standards, comparative figures have been adjusied to conform {o
changes in presentalion for the current financial year.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hand, depesits held at call with banks, other short-term
highty liquid investments with original maturities of three months or less.

Inventories

Inventories consist of materials used in laboratory testing and are measured at the lower of cost and
net realisabie value.

Receivables

Trade receivables are recognised and camied at original invoice amount less a provision for any
uncollectible debts. An estimate for doubtful debts is made when collection of the full amount is no
longer probable. Bad debis are written-off as incurred.
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Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

1 Statement of Significant Accounting Policies continued
(1) Property, Plant and Equipment

Each class of property, plant and equipment is carried at cost or fair value less, where applicable, any
accumulaled depreciation.

Plant and equipment
Plant and equipment are measured on the cost basis less depreciation and impairment tosses.
Depreciation

The depreciable amount of all fixed assets is depreciated on a diminishing value basis over their
useful lives to the Group commencing from the time the asset is held ready for use. Leasehold
improvements are deprecialed over the shorter of either the unexpired period of the lease or the
eslimated useful lives of the improvements.

The depreciation rates used for each class of depreciable assets are:
Class of Fixed Asset

Plant and Equipment 15% - 31%
Furniture, Fixtures and Fittings 8% - 25%
Motor Vehicles 26%
Office Equipment 1% - 48%
Leasehold improvements 9.5%

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each
balance sheet date.

{i Biclogical Assets
Biological assets are initially recorded at cost.

{k) Investments

Non-current investments are carried at the lower of cost and recoverable amount. The carrying
amount of non-current investments is reviewed annually by directors to ensure that it is not in excess
of the recoverable amount of these investments.

{D Financlal assets at fair value through profit and loss

A financial asset is classified in this category if acquired principally for the purpose of selling in
the short term with the intention of making a profit. Derivatives are also categorised as held for
trading unless they are designalad as hedges. Realised and unrealised gains and losses
arising from changes in the fair value of these assets are included in the income statement in
the perind in which they arise.
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Notes teo the Financial Statements

For the Year Ended 30 June 2006

1 Statement of Significant Accounting Policies continued

)

(m)

{n)

{0)

{r)

{a}

{ii} Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market and are stated at amortised cost using the effeciive
interest rate method.

Intangibles
Research and development

Expenditure during the research phase of a project is recognised as an expense when incurred.
Development costs are capitalised only when fechnical feasibility studies identify that the project will
deliver future economic benefits and these benefits can be measured reliably.

Development costs have a finite life and are amortised on a systematic basis matched to the future
economic benefits over the useful life of the project.

Recoverable amount

Non-current assets measured using the cost basis are not caried 2t an amouni above their
recoverable amouni and where a carrying value exceeds the recoverable amount, the asset is written
down,

Payables

Liabilities for trade creditors and other amounts are carried at cost which is the fair value of the
consideration to be paid in the fulure for goods and services received, whether or not billed to the
consolidated entity.

Payables lo related parties are carried at the principal amount. Interest, when charged by the lender,
is recognised as an expense on an accrual basis.

Leases

Leases are classified at their inception as either operating or finance ieases based on the economic
substance of the agreement so as to reflect the risks and benefits incidental to ownership.

Interest bearing liabilities

All loans are measured at the principat amount. lnterest is charged as an expense as it accrues.
Finance lease liability is determined in accordance with the requirements of AASB 117 "Leases”.

Provisions

Provisions are recognised when the Group has a legal or constructive obligation, as a result of past
events, for which it is probable that an outflow of economic benefits will result and that outflow can be
reliably measured.
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For the Year Ended 30 June 2006

1 Statement of Significant Accounting Policies continued

{n

{s)

{t)

Confributed equity

Issued and paid up capital is recognised at the fair value of the consideration received by the
company.

Any transaction costs arising on the issue of ordinary shares are recognised directly in equity as a
reduction of the share proceeds received.

Revenue
Revenue from the sale of goods is recognised upon the delivery of goods fo customers.

Interest revenue is recognised on a proportional basis taking into account the interest rates applicable
to the financial assets.

Dividend revenue is recognised when the right to receive a dividend has been established. Dividends
received from associates and joint venture entities are accounted for in accordance with the equity
method of accounting.

Revenue from the rendering of services is recognised upon the delivery of the service to the
customers.

Revenue from unconditional government grants received is reported as income when the grant
becomes receivable. If such a grant is conditional it is recognised as income only when the conditions
have been met.

All revenue is stated net of the amount of goods and services tax (GST).
Employee Benefits

Provision is made for the company's liability for employee benefits arising from services rendered by
employees to balance date. Employee benefits that are expected to be settled within one year have
been measured at the amounts expected to be paid when the liability is seftled, plus related on-costs.
Employee benefits payable |ater than one year have been measured at present value of the estimated
future cash outflows to be made for those benefits.

Equity-settled compensation

The Group operates an employee share scheme. The bonus element over the exercise price of the
employee services rendered in exchange for the grant of shares and options is recognised as an
expense in the income statement. The total amount to be expenses over the vesting period is
determined by reference to the fair value of the shares of the options granted.
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For the Year Ended 30 June 2006

1 Statement of Significant Accounting Policies continued

(u)

v}

(w)

{x)

Borrowing Costs

Bommowing costs directly attributable to the acquisition, construction or production of assets that
necessarily take a substantial period of time to prepare for their intended use or sale, are added to
the cost of those assets, until such time as the assets are substantially ready for their intended use or
sale.

All other borrowing costs are recognised in income in the period in which they are incurred.
Income Tax

The charge for curent income tax expense is based on the profit for the year adjusted for any non-
assessable or disallowed items. It is calculated using the tax rates that have been enacted or are
substantially enacted by the balance sheet date.

Deferred tax is accounted for using the bafance sheet liability method in respect of temporary
differences arising between the tax bases of assets and liabilities and their canying amounts in the
financial statements. No deferred income tax will be recognised from the initial recognition of an
asset or liability, excluding a business combination, where there is no effect on accounting or taxable
profit or loss.

Deferred tax is calculated at the tax rates that are expected to apply to the pericd when the asset is
realised or liability is settled. Deferred tax is credited in the income statement except where it relates
to items that may be credited directly to equity, in which case the deferred tax is adjusted directly
against equity.

Defetred income tax assets are recognised to the extent that it is probable that future tax profits will
be available against which deductible temporary differences can be utilised,

The amount of benefits brought to account or which may be realised in the future is based on the
assumption thal no adverse change will occur in income taxation legislation and the anticipation that
the economic entity will derive sufficient future assessable income to enable the benefit fo be realised
and comply with the conditions of deductibility imposed by the law.

Earnings per share

Basic EPS is catculated as net profitf{loss) attributable to members, adjusted to exclude costs of
servicing equity (other than dividends), divided by the weighted average number of ordinary shares,
adjusted for any bonus element.

Goods and Services Tax {GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount
of GST incurred is not recoverable from the Australian Taxation Office. In these circumstances the
GST is recognised as part of the cost of acquisilion of the asset or as pari of an item of the expense.
Receivables and payables in the balance sheet are shown inclusive of GST,



Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

1 Statement of Significant Accounting Policies continued
{x} Goods and Services Tax (GST) continued

Cash flows are presented in the cash flow statement on a gross basis, except for the GST component
of investing and financing activities, which are disclosed as operating cash flows.

2 Otherincome

Consolidated Parent
2006 2005 2006 2005
Note $ $ $ $
- Interest income 403,522 160,058 87,992 18,066
- Dividend income 238 384 - -
- Donations 18 - - -
- Management fees - - - 17,115
- Grants 186,962 - - -
- Other revenue - 60,870 - 60,584
Cther Income 290,740 221,313 87,992 95,765
3 Depreciation Expense
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Depreciation
Plant and machinery 98,359 62679 - -
Fumiture and fixtures 11,264 6,696 - 55
Motor vehicles 1,013 . 1,414 - -
Office equipment 39,987 35,845 - -
Leasehold improvements 37,720 39,964 - 67
Total depreciation 188,343 146,558 - 122
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Notes to the Financia! Statements

For the Year Ended 30 June 2006

4  Income Tax Expense

The prima facie tax / (benefit), using tax rates applicable in the country of operation, on profit / (loss) fram
ordinary activities before income tax is reconciled to the income tax expense as follows:

Consolidated Parent
2006 2005 2006 20065
$ $ s $
Prima facie tax payable on
profit from ordinary activities
before income tax at 30%
(2005: 30%)
{2,025,811) (1,855,230) {383,812) (2,387,325)
Tax effect of non-allowable &
non-assessable items: -
- Deductible capital expenditure (38,939) {38,939) (38,939) (38,939)
- Unrealised foreign exchange
gains 60,500 (7.835) 22,117 (16,363)
- \Write downs fo recoverable
amounts - - - 2,166,959
- Other items (net) 6,484 5,352 547 431
- Tax effect of temporary
differences 6,247 5,663 - -
- Deferred tax asset not
brought to account 1,991,519 1,880,989 400,087 275,237
income tax / (benefit)
attributable fo entity - - . -




Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

5 Earnings per Share

Consolidated
2006 2005
$ $
Loss (6,819,611) (6,426,653)
Eamings used in calculation of basic
and diluted EPS (6,819,6%1) (6,426,653)
Consolidated
2006 2005
Weighted average number of ordinary
shares outstanding during the year
used in catcutating basic and diluted.
EPS ) 108,783,974 83,500,010
6 Trade and Other Receivahbles
{a) Current receivables
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
CURRENT
Trade receivables 1,247 7,646 - 7,204
Sundry debtors - 5,529 - 647
QOther receivables 30 29,689 4,885 8,470
1,277 42,864 4,885 16,321
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6 Trade and Other Receivables continued

{(b) Non current receivables
Consolidated Parent
2006 2005 2006 2005
3 $ $ $
NON-CURRENT
Amounts receivable from:
- wholly-owned subsidiaries - - 14,157,465 8,764,369
- provision for impairment of
receivables from wholly-
owned subsidianes - - {14,157,465) (8,733,592)
- - - 30,777
7 Inventories
Consolidated Parent
2008 2005 2006 2005
$ $ $ $
CURRENT
Stores at cost 32,488 16,308 - -
32,4588 16,308 - -
8 Other Assets
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
CURRENT
Prepayments 12,430 10,166 - 61
12,430 10,166 - 61
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9

10

Financial Assets

Consolidated
2006 2005
$ $

Parent
2006 2005

Unlisted investments, at cost
shares in controlled entities

Unlisted investment, at recoverable amount

impairment provision

8,161,681 8,161,681

(8,161,681) (8,161,681)

Total financial assets

Property, Plant and Equipment

Consolidated
2006 2005
$ $

Parent
2006 2005

Leasehold improvements

At cost 439,456 457,479 - 7,707
Less accurmulated depreciation {87,936} (71,473) - (86)
Total leasehold improvements 341,520 388,006 - 7,641
Fumniture, fixtures and fittings
At cost 76,328 72,324 - 2,717
Less accumulated depreciation {19,041) (9,855) - (59)
Total furniture, fixtures & fittings 57,287 62,468 - 2,662
Motor vehicles
At cost 5,810 6,536 - ~
Less accumulated depreciation (3,180} (2,538) - -
Total motor vehicles 2,630 3,998 - -
Office equipment
At cost 138,512 114,281 - -
Less accumulated depreciation {72,931} (45,398) - -
Total office equipment 65,531 68,883 - -
Piant and machinery
Al cost 660,976 458,245 - -
Less accumulated depreciation {178,583} {97.,214) - -
Total plant & machinery 482,393 361,031 - -
" Total property, plant and
equipment 949 361 882,387 - 10,303
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10 Property, Plant and Equipment continued

{a) Movements in Carrying Amounts

Parent
Furniture,
Plant and  Fixtures Motor Office Improve-
_ Equipment and Fittings Vehicles Equipment ments Total
$ $ $ $ $ $
Balance at the
beginning of
year - 2,662 . . 7,641 10,303
Transfers - (2,662) - - {7.641) {10,303)
Canrying amount
at year end $ - $ - $ - $ - $ - $ -
Consolidated
Furniture,
Plantand  Fixtures Motor Office improve-

Equipment and Fittings Vehicles Equipment ments Total
$ $ $ H $ $

Balance at the

beginning of

year 361,031 62,469 3,998 68,883 386,006 882,387
Additions 237,776 11,980 - 42,793 32,799 325,348
Disposatls - - - {3,559) - {3.559)
Depreciation .

expense (98,353) {11,264) (1,013} {39,987) (37,720) (188,343)
Foreign

exchange

movaments (18,055) {5,898) (355) (2,599) (39,565) {66,472)
Canrying amount

at year end $ 482393 § 57,287 % 2630 % 65531 $ 341,520 $ 949,361
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11 Blological Assets

{a) Value of agset

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Animals - Pig Herd at cost 366,229 344 498 - 344,498
Total 306,229 344 498 - 344 488

{b) Nature of asset

On June 30 2005 the company purchased a herd of Auckland Island pigs which are crifical to plans
to produce pig cells for xeno-transplantation, because they are free of infectious diseases common
with other pig sirains and they meet FDA requirements for donors of pig cells for human xeno-

transplantation.

During the financial year the pig herd was transferred to Pancell New Zealand Limited, a 100% owned
subsidiary of Living Cell Technologies Ltd. The movement in value from 30 June 2005 fo 30 June
2006 is due to the movement in exchange rates.

{c) Significant Assumptions

The Auckland Island pig herd has been valued at cost and not depreciated, as fair value cannot be
reliably measured, given the highly specialised and unique characteristics of the pig herd.

12 Deferred Tax Assels

Consolidated Parent
2006 2005 2006 2005
$ $ s $
Deferred tax asset - - . R
tax losses 4,235,023 2,223,431 746,512 346,424
Total 4,235,023 2,223,431 746,512 346,424

The benefits of future income tax benefits will only be realised if the conditions for deductibility occur.
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® Notes to the Financial Statements
For the Year Ended 30 June 2005
®
13 Trade and Other Payables
Consolidated Parent
2006 2005 2006 2005
$ 5 $ $
® CURRENT
Unsecured liabilities
Trade payables 438,367 634,112 113,718 127,463
Accrued employee entitlements 73,161 53,535 - -
QOther creditors 1,225 52,713 929 252,638
® 512,753 740,360 114,647 380,101
14 Interest-bearing Liabilities - Current
Consolidated Parent
9 2006 2005 2006 2005
Note $ $ $ $
CURRENT
Finance lease obligation 18 - 23,904 - -
- 23,904 - -
o
15 Provisions
® Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Employee benefits 61,935 42,110 - -
61,935 42110 - "
®
®
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16 [Interest-bearing liabilities {(non-current)
Consolidated Parent
2006 2005 2006 2005
Note s $ $ $
Convertible Note 17 1.887,418 - 1,887,418 -
Lease liability 18 - 2,786 - -
Total 1,887,418 2,786 1,887,418 -
17 Convertible notes
Consolidated Parent
2006 2005 2006 2005
; $ $ $ $
Proceeds from issue of converiible
notes 2,053,800 - 2,053,800 -
Transactions costs {88,998) - (88,998) -
Net proceeds 1,964,802 - 1,964,802 -
Amount classified as equity {77,384) - (77,384) -
Carrying amount of liability at
30 June 2008 1,887 418 - 1,887,418 -

On 29 June 2006 the company received proceeds from the issue of Convertible Notes totaling $2,053,800
(being $1,500,000 USD). These convertible notes have an interest rate of 12% per annum, and are due {o
mature on or after 30 November 2007, with the note holders having the option to convert to ordinary shares

at $0.175 per share.

The company can convert the Convertible Note if on or before the maturity date the company issues
ordinary shares in a single offering of not less than $12,000,000 USD at a share price of af least the
conversion price of the convertible notes ($0.175 per share).

The amount of the convertible notes recegnised in equity is net of attributable transaction costs of $3,505.
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18 Capltal and Leasing Commitments
{(a} Operating Lease Commitments

Non-cancellable operating leases contracted for but not capitalised in the financial statements:

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Payable - minimum lease payments
- not later than 12 months 182,681 102,935 - -
- between 12 months and 5 years 569,640 411,757 - -
- greater than 5 years 332,029 425,850 - -

1,084,350 940,546 - -

The operating leases related to a number of property leases the company has entered into with terms
and conditions as follows.

The lease of offices and laboratories in Papatoetoe, New Zealand, is a non-cancellable lease
with a 5 year term, with 4 years until expiry and rent payable monthly in advance. Contingent
rental provisions require the minimum lease payments shall be reviewed every 2 years.

The animal laboratory lease is non-cancellable lease with a & year lease term with 3 % years
until expiry and a right of renewal for a further 6 year term with rent payable monthly in advance.
Contingent rental provisions require the minimum lease payments shall be reviewed every 2
years.

The southem animal facility sub lease is an annually renewable informat agreement with rent
payable yearly in advance, with review armangements annually at 30 June.

The quarantine facility sub lease is short term to cover animal storage in quarantine pending
shipment to Auckland with expiry 30 April 2007.

The lease of the nerthern animal facility is non-cancellable lease with a 10 year term, with 9
years until expiry and a right of renewal for a further 10 year term, with ren{ payable monthly in
advance. Contingent rental provisions require the minimum lease payments shall be reviewed
every 2 years.
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Notes to the Financial Statements

For the Year Ended 30 June 2006

18 Capital and Leasing Commitments continued
{b) Finance Lease Commitments

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Payable - minimum lease
payments
- no tater than 12 months - 24 570 - -
- between 12 months and 5 years - 2,786 - -
Minimum lease payments . 27,356 - .
Less future finance changes - (666) - -
Present value of minimum lease
payments - 26,680 - -

The finance lease, relating to office equipment, was terminated during the year when trading in
equipment at the time of negotiating a new office equipment rental agreement. )

18 Issued Capital

{a) Issued and paid up capital

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
- - Ordinary shares fully paid 24,685,152 19,538,574 24,685,452 19,536,575
Total 24,685,152 19536574 24,685,152 19,536,575

{b) Authorised Capital

The authorised share capital of the company is 118,639,933 ordinary shares of nil par value.

Ordinary shares entitle the holder to receive dividends as declared and, in the event of winding up the
company, to participate in the proceeds from the sale of all surplus assets in proportion to the number

of and amounts paid up on shares held. Ordinary shares entitle their holder {o one vole, either in
person or by proxy, at a meeting of the company.
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Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

19 Issued Capital continued

(c) Movements in shares on issue

2006 2006 2005 2005
Number of $ Number of $
shares shares

Description Title
Beginning of the financial

year 02,840,681 19,536,574 48,672,968 8,982,350
Issued during the year

- private share issues 25162455 5281,225 12,453,682 4,685,145

- contractors fees 636,797 146,261 - -

- public equity raising - - 20,022,370 4,004,474

- rights issue ~ - 5694211 1,138,842

- convertible notes

converied - - 5175700 1,045,848

- options exercised - - 196,750 42 585

- purchase of assets of

Pancell New Zealand

Ltd - - 625,000 231,250
Transaction costs in

capital raising - (278,908) - {593,921)
Total 118,639,933 24,685,152 92,840,681 19,536,574




Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

20 Share capital and reserves

(a) Total equity

Consolidated Parent
2006 2005 2006 2005

$ $ $ $
Share capital
Share capital - Ordinary 24,685,152 19,536,574 24,685,152 19,538,575
Total 24,685,152 19536574 24,685,152 19,536,575
Reserves
Foreign currency translation reserve 27,388 - - -
Option Reserve 549,474 329,344 549,474 329,344
Convertible instruments reserve 77,384 - 77,384 -
Total 654,246 329,344 626,858 329,344
Accumulated losses
Opening balance (16,730,364) (10,303,708) (18,066,864) (9,778,772)
Translation adjustment 6,635 - {2,107} -
Transfers out - - (74,177} -
Net incomefioss for the period (6,819,691} (6,426,653) (6,640,391) (8,287,092)
Total {23,543,340) (16,730,361)  {24,783,53%8) (18,066,864)
Total Equity 1,796,058 3,135,557 528,471 1,799,055

{b) Reserves

The foreign currency translation reserve comprises all translation exchange differences arising on the
refranslation of opening net assets together with differences between income statements franstated at

average and closing rates.

The option reserve reflects the accumulated costs associated with the granting of options to directors

and staff.

The convertible instruments reserve is the total of amounts recognised as equity associated with

convertible notes issued by the company,

{¢} Accumulated Losses Transfer Out
The above movemen in the Parent's Distributable Reserve in 2006, armounting to $(74,177), relates
to the transfer of the Pancell branch operation from the parent company to a wholly owned subsidiary,

Pancell New Zealand Ltd.
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Notes to the Financial Statements

For the Year Ended 30 June 2006

21 Currency translation rates

2006 2005
Currency AUD AUD
Year end rates used for the
consolidated balance sheets, {o
franslale the following currencies into
Australian dollars (AUD) are: USD 137 1.31%
NZD 0.82 0.1
Average rates of the year used for the
consolidated income and cash flow
statements, o translate the following
curencies into AUD are:
usD 1.34 1.33
NZD 0.90 0.93
22 Auditors’ Remuneration
Consolidated Parent
2008 2005 2006 2005
$ $ $ $
Remuneration of the auditor of the
parent entity for:
- Auditing or reviewing the financial
report ] 64,973 61,270 64,973 61,270
Remuneration of other auditors of
subsidiaries for:
- Auditing or reviewing the financial
report 9,575 - - -
74,548 61,270 64,973 61,270
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Notes to the Financial Statements
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23 Cash Flow Information

{a) Reconciliation of Cash Flow from Operations with Loss after Income Tax

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Net loss for the period (6,819,611) (6,426,653) {6,640,391) (8,287.,092)
Cash flows excluded from loss
attributable to operating activities
Non-cash flows in loss
Depreciation 188,344 146,558 - 122
Net gain on disposal of property,
plant and equipment 1,633 - - -
Decrement in value of non-current
assets - {46,134) - 7,223,197
Net foreign currency (gains)/losses 221,894 {47 644) 73,272 -
Share options expensed 220,130 329,344 220,130 320,344
Convertible note costs : {88,998) - (88,998) -
changes in assets and liabilities,
net of the effects of purchase
and disposal of subsidiaries
{Increase)/decrease in trade and
term receivables 41,587 69,698 42,213 {7,851)
(Increase)/decrease in
prepayments . (2,264} {9,868) 61 {46)
(Increase)/decrease in inventories (16,180) 13,765 - -
Increasel{decrease) in trade
payables and accruals (404,075) {102,075) (60,210) 65,324
Increasef(decrease) in goods and
services tax payable 19,825 (40,749) - -
Increasef{decrease) in goods and
services lax receivable - - - 1,655
Increase (decrease) in employee
entiflements 26,865 18,826 - -

{6,610,850) (6,094932) (6,453,923}  (675,347)
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24 Controiled Entitles

Name

Parent Entity:
Living Cell Technologies Ltd

Subsidiaries of parent entity:

LCT Products Ltd

LCT Australia Pty Ltd

Living Cell Technologies New Zealand Lid
Pancell New Zealand Ltd

LCT BioPharma Inc

FacBCell Pty Lid

DiaBCell Pty Ltd

NeurotrophinCell Pty Ltd

25 Related Party Disclosures

(2) .. Wholly-owned Group transactions

{iy Loans

Country of
incorporation

Australia

Australia
Australia
New Zealand
New Zealand
USA
Australia
Australia
Australia

Percentage Percentage

Owned Owned
2006 2005

100 100
100 100
100 100
100 0

100 100
100 100
100 100
100 100

All loan balances between the companies in the Group have been fully provided for and

eliminated on consolidation.

{iiy Service Fee

LCT BiePharma Inc., Living Cell Technologies New Zealand Ltd and Pancell New Zealand Lid
charge LCT Products Pty Ltd a service fee based on direct costs incurred and an appropriale
mark up. The financial affect of the service fee has been eliminated on consolidation.
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Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

28 Subsequent events
{a) Issuance of shares
In early July 2006, subsequent fo the receipt of $680,992, 4,539,947 shares were issued.

The financial effect of the above event has not been recognised in the Balance Sheet as at 30 June
2006,

29 First-time Adoption of Australlan Equivalents to International Financial Reporting Standards

{a) Economic Entity - Reconciliation of Equity (end of prior year) at 3¢ June 2005
Effect of
Transition to Australian
Previous Australian Equivalents
AGAAP as at Equivalents to IFRS at 30 -
30 June 2005 to IFRS June 2005

$ $ $
EQUITY
Issued capital 19,536,574 - 19,536,574
Reserves - 329,344 320,344
Retained eamning (16,401,020} (329,344) (16,730,364)
Parent interest 3,135,554 - 3,135 554
TOTAL EQUITY 3,135,554 - 3,135,554

{b) Parent Entity - Reconciliation of Equity {end of prior year) at 30 June 2005
Effect of
Transition to Australian
Previous Australian Egquivalents
AGAAP as at Equivalents to IFRS at 30
30 June 2005 to IFRS June 2005

$ $ $
EQUITY ‘
Issued capital 19,536,575 - 19,536,575
Reserves - 329,344 329,344
Retained earning {17.737,520) {329,344} (18,066,864)
TOTAL EQUITY 1,799,055 - 1,799,055
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Living Cell Technologies Limited

Notes to the Financial Statements
For the Year Ended 30 June 2006

29 First-time Adoption of Australian Equivalents to International Financial Reporting Standards continued

{c) Explanation of Effect of Transition to Australian Equivalents to IFRS

The reconciling item fo transition to Australian Equivalents to IFRS amounting fo $328,344
relates to the increase in employee benefits expense for the fair value of options issued to
directors, specified executives and employees as remuneration.

{d} Reconclliation of Loss

Consolidated Parent
2005 2005
$ $
Loss under AGAAP o (6,097,300) (7,857,748)
Options expense {329,344) (329,344)
Loss under AIFRS (6,426,653} {8.287,092)
30 Company Detzils
Registered office
The registered office of the company is:
Living Cell Technologies Limited
Level 5, NAB House
255 George Street
Sydney NSW 2001
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Level 5, NAB House

.} 255 George Street
Sydney

&m@ "?‘”‘ NSW 2001

Living Cell Technologies Ltd

29 September 2006

The directors of the company declare that:

1. The financial statements and notes, as set out on pages 23 to 27, are in accordance with the
Corporations Act 2001 and:

(a) comply with Accounting Standards and the Corporations Regulations 2001; and

(b} give a true and fair view of the financiat position as at 30 June 2005 and of the performance
for the year ended on that date of the company and the economic entity;

2. The Chief Executive Officer and Chief Finandal Officer have each declared that:

(a) the finandial records of the company for the financial year have been properly maintained in
accordance with section 286 of the Corporations Act 2001;

(b) the finandial statements and notes for the finandal year comply with the Accounting
Standards; and

{¢) the finandial statements and notes for the financial year give a true and fair view.

3. In the directors' opinion, there are reasonable grounds to believe that the company will be
able o pay its debts as and when they become due and payable.

This declaration is made in accordance with a resolution of the Board of Directors.



PKF

Chartered Accountanls
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INDEPENDENT AUDIT REPORT TO THE MEMBERS OF
LIVING CELL TECHNOLOGIES LIMITED

Scaope
The financial report, remuneration disclosures and directors’ responsibility

The financial report comprises the balance sheel, income statement, statement of changes in equity, cash flow
statement, notes to the financial statements and the directors’ declaration for both Living Cell Technologies Limited
(the company) and its controlled entities (the consolidated entity), for the year ended 30 June 2006. The
consolidaled entity comprises both the company and the entities it contrelied during that year.

The company has disclosed information about the remuneration of key management personnel {“remuneration
disclosures”), as required by Accounting Standard AASB 124 Related Party Disclosures under the heading
“remuneration raport” in pages 8 lo 15 of the directors' report, as permitted by the Corporations Regulations 2001,

The directars of the company are responsible for the preparation and true and fair presentation of the financial report
in accordance with the Corporations Act 2001. This includes respensibility for the maintenance of adequate
accounting records and internal controls that are designed to prevent and detect fraud and error, and for the
accounting policies and accounting estimates inherent in the financial report. The directors are also responsible for
the remuneration disclesures contained in the directors' report.

Audit Approach

Woe conducted an independent audit in order to express an apinion to the members of the company. Qur audil was
conducted in accordance with Australian Auditing Standards, in order o provide reasonable assurance as to whether
the financial report is free of material misstatement and the remuneration disclosures comply with Accounting
Standard AASB 124 and the Corporations Regulations 2001. The nature of an audit is influenced by factors such as
the use of professional judgement, selective testing, the inharant limiations of internal control, and the availability of
persuasive rather than conclusive evidence, Therefore, an audit cannot guarantee that all material misstatements
have been detected.

We performed procedures lo assess whether in all material respects the financial repont presents fairy, in
accordance with the Corporations Act 2001, including compliance with Accounting Standards and other mandatory
financial reporting requirements in Australia, a view which is consistent with our undersstanding of the company's and
the consolidated enlity's financial position, and of their performance as represented by the results of their cperations
and cash flows and whether the remuneration disclosures comply with Accounting Standard AASE 124 and the
Corporations Regulations 2001,

We formed our audit opinion on the basis of these procedures, which inciuded:

* examining, on a test basis, information to provide evidence supporting the amounts and disclosures in the
financial report and remuneration disclosures, and

* assessing the appropriateness of the accounting policies and disclosures used anrd the reasonableness of
significant accounting estimates made by the directors.

Tel: 61 29251 4100 | Fax: 61 2 8240 9821 | www.pkf.com_au

New South Wales Partnarship | ABN 83 236 985 726

Level 10, 1 Margare! Street | Sydney | New South Wafas 2000 | Australia
DX 10173 | Sydney Stock Exchange | New South Wales

Liabitity limited by a scherme approved under Profassional Standards Legisiation Page 56



PKF

Chartered Accountants
& Business Advisers

While we considered the effactiveness of management’s internal controls over financial reporting when determining
the nature and extent of cur procedures, our audit was not designed to provide assurance on internal contrats,

Independence

In conducting our audit, we followed applicable independence requirements of Australian professional ethical
pronouncements and the Corporations Act 2001.

Audit Opinlon
In cur opinion;

(1) the financial report of Living Cell Technologies Limitad is in accordance with:

{a) the Corporations Act 2001, including:

{ giving a true and fair view of the company’s and consalidated entity's financial position as
al 30 June 2006 and of their performance for the year ended on that dale; and
{ii} complying with Accounting Standards in Australia and the Corporations Regulations 2001;
and
[{+)] other mandatory financial reporting requirements in Australia; and
{2) the remuneration disclosures that are contained in pages 8 to 15 of the directors' report comply with

Accounting Standard AASB 124 and the Corporations Regulations 2001,
Inherent Uncertainty Regarding Continuation as a Going Concern

Without qualification to the opinion expressed above, altention is drawn to the following matter. As a result of the
matiers described in Note 1{b) (i) 1o the financial statements, there is significant uncanainty whether the company
will be able to continue as a going concern and therefore whether it will realise its assets and extinguish its liabilities
in the nonnal course of business and at the amounts stated in the financial repor.

[
4

Partner

Sydney, 29 September 2006
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Appendix 3Y
Change of Director’s Inferest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given 1o ASX as soon as uvailable.  Information and
documents given (o ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity LIVING CELL TECHNOLOGIES LTD

ABN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director MR ROBERT BARTLETT ELLIOTT

Date of last notice 11 APRIL 20086

Part 1 - Change of director's relavant interests in securities
In the case of o irust. this inchales interests in the trist made availoble by the responsible entity of the fius

Nate: In the case of 2 company, interests which come within pamgraph (i) of the definition of “nobfiable interest of'a director™ should be
disclosed in this part.

Direct or indirect interast DIRECT

Nature of indirect interest

(including registerad holder)

Note: Provide details of the circumstances giving dse (o the rclevant

inlerest.

Date of change 18 SEPTEMBER 2006

No. of securities held prior to change 1,965,638 ORDINARY SHARES {HELD BY
ROBERT BARTLETT ELLIOTT)
637,500 OPTIONS — CLASS A
1,485,800 OPTIONS — CLASS 8
625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Class ORDINARY SHARES

Number acquired 100,000

+ See chapter 19 for defined terms.

$1/372002 Appendix 3Y Page |




Appendix 3Y
Change of Director’s Interest Notice

Number disposed

NIL

Value/Consideration

vatumion

Note. If comsideration is non-cash, provide details and cstimated

$0.21

No. of securities hefd after change

2,065,638 ORDINARY SHARES (HELD BY
ROBERT BARTLETT ELLIOTT)

537,500 OPTIONS - CLASS A
1,485,800 OPTIONS -~ CLASS B

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change

Cazmple; on-market ade, off-market trade, exercise of eptians, issue of
securities under dividend reinvestment pion, pasticipatian in buv-hack

EXERCISE OF OPTIONS

Part 2 - Change of director’s interests in contracts

Note: lo the case of a company, interests which come within paragraph €it) of the definition of “notifiable intercst of & director™ should he

disclused in this past,

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
{if Issued securities)

Date of change N/A
No. and class of securities to which | N/A
interest related prior to change

HNode: Dexails are onfy required for a contract to relation

1o which the interest has changed

Interest acquired N/A
Interest disposed N/A
Yalue/Consideration N/A
Note: if consideration is non-cash, provide defails and

an estintated vaduation

Interest after change N/IA

+ See chapter 19 for defined terms.

Appendix 1Y Page 2
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Living Cell Technologles Ltd
Pacific Tower

Suite 2,11 / 737 Burwood Rd
Hawthom VIC 3122

ABN: 14 104 028 042

Preliminary Final Report for the year ended 30 June 2006
13 September, 2006

In accordance with Listing Rule 4.3A, attached is the Preliminary Final Report (Appendix 4E) on
the results of Living Cell Technologies Limited (ASX:LCT) for the year ended 30 June 2006,

LCT has reached a pivotal point in its development in the last financial year, where all the
necessary components, induding specialised pig herds, manufacturing processes, virology, and
extensive patent protection are in place to drive the clinical development of a pipeline of cell
therapy products.

In the past twelve months, LCT has focused its attention on developing regulatory applications
for its two lead products - NeurotrophinCell for Huntington's disease and DiabeCell for insulin-
dependent diabetes. Last month, LCT submitted its regulatory application to start a phase I/I1a
diabetes clinical trial with MedSafe in New Zealand. The company also intends to file an IND with
the US FDA for its NtCell product.

Finandal Resuits

The net loss for financial year to 30 June 2006 was $6,819,611 compared t0 $6,640,391 in the
prior year, a 2.1% increase. The net operating cash flows for the Company during the year to 30
June 2006 were $6,610,850, compared to $6,094,932 last financial year. Over the past financial
year the cash balance increased to $2,956,379 from $2, 648,491, a net increase of $307,888
during the 12 month period. Cash from investing activities generated $7,175,688 over the year,
net of transaction costs, as a result of $5,427,485 from share placements and $2,053,800 from a
convertible note.

The Operations Report contained within the Appendix 4E attached provides further details
regarding the progress made by the company over the period.

Key Milestones Achieved

Raised $8.1m in past financial year in private placement and funding transaction.
Awarded a total of NZ$3.28m in grants through New Zealand Trade & Enterprise, the
Foundation for Research, Sdence and Technology and Cure Kids NZ.

= New biocertified pig production facility completed and stocked in NZ.
Awarded US diabetes patent, further strengthening streng international patent portfolio.
Appainted Simon OLoughlin as Chair of Board and Charles Macek (AUS) and Laurie Hunter
(US) as independent Directors.
Announced pre~clinical results for Huntington’s disease in primates.
Successful pre-IND regulatory meeting and application with US FDA.
Subrmission of dinical trial application for DiabeCell with MedSafe.

Further information: www.Ictglobal.com

Richard Justice David Collinson
Chief Financial Officer (054)
Tel: +64 27 222 3806 Tel: 0402 716 984




Appendix 4E
Preliminary Final Report
ATTACHMENT 1
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2006

Appendix 4E

Preliminary Final Report to the Australian Stock

Exchange
Name of Entity Living Cell Technologies Limited
ACN 14 104 028 042
Financial Year Ended 30 June 2006
Pre.wous Corresponding Reporting 30 June 2005
Period

Results for Announcement to the Market

$ Percentage

increase
/{decrease) over
previous
corresponding
period

Revenue from ordinary activities 225,855 32.0

Profit/(loss) from ordinary activities after tax 6,819,611) 2.7

attributable to members

Net profit / (loss) for the period attributable to (6,819,611) 2.7

members

Dividends (distributions) Amount per security Franked amount per

security

Final Dividend Nil -

Previous corresponding period Nil -

Record date for determining entitlements to n/a

the dividends (if any)

Brief explanation of any of the figures reported above necessary to enable the

figures to be understood:

Refer to ASX release.

Dividends

| Date the dividend is payable n/a ]




ATTACHMENT 1
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2006

Appendix 4E
Prefiminary Finat Report

Record date to determine entitlement to n/a
the dividend
Amount per security n/a
Total dividend n/a
Amount per security of foreign sourced nfa
dividend or distribution
Details of any dividend reinvestment n/a
plans in operation
The last date for receipt of an election n/a
notice for participation in any dividend
reinvestment plans
NTA Backing
' Current Period Previous
corresponding
period

Net tangible asset backing per ordinary
security at market value of investments

1.5 cents per share

3.4 cents per share




Appendix 4E
Prefiminary Final Report
ATTACHMENT 1
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 1006

Audit/Review Status

This report is based on accounts to which one of the following applies:
(Tick one)

The accounts have been audited The accounts have been subject to
review

The accounts are in the process of { * | The accounts have not yet been
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Living Cell Technologies Limited

Directors’ Report
30 June 2006

Your directors present their report on the company and its controlied entities for the financial year ended Friday,
30 June 2006.

1. General information
a Directors

The names of the directors in office at any time during, or since the end of, the year are:

Names Appointed/Resigned
Michael Yales Resigned 25 August 2006
Simon O'Loughlin

Roger Coats Resigned 16 March 2006
Charles Macek Appointéd 16 March 2006
David Collinson

Robert Ellioft

Alfred Vasconcellos

Laurie Hunter Appointed 25 August 2008

Directors have been in office since the start of the financial year to the date of this report unless
otherwise stated.

b Company Secretary
The following person held the position of company secretary at the end of the financial year:
Nick Geddes FCA, FCIS

Nick is the principal of Australian Company Secretaries, a company secretarial practice, which he
formed in 1883. He is a member of the National Council of Chartered Secretaries Australia and
Chairman of the NSW Branch of that Institule, with previous experience as a Chartered Accountant
and Company Secrefary, including investment banking and development and venture capital in
Europe, Africa the Middle East and Asia.

c Principal Activities
The principal activity of the Group during the financial year was:
. the development of cell based medical treaiments

There have been no significant changes in the nature of the Group's principa! activity during the
financial year.
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2. Director Information

a Information an Directors
Michae! Yales Non Executive Chairman {resigned 25 August 2008)
Qualifications BA{Hons) Leeds University UK
Age : 56

Mick Yates is a globally experienced CEO based in the United
Kingdom. He has almost 30 years of expefience with
multinationals in Europe, the USA and the Asia-Pacific. Mick
was Procter and Gamble's Regional Vice President based in
Hong Kong and Japan. He then joined Johnson & Johnson as
Company Group Chairman Asia-Pacific Consumer based in
Singapore. tn 2001 Mick returned to the UK to set up his own
leadership and strategy advisory company, LeaderValues

Lid.

Mick had been Director and Chairman of LCT since 15 Apnil
2004. He was appointed Executive Chairman on 30 November
2004 and since November 2005 he held the position of Non
Executive Chairman,

(Afler balance date, on 25 August 2006 Mick resigned from the
board and was replaced by Laurie Hunter as a new additional
independent director and Simon O'Loughlin was appointed
Chairman.)

Simon O'Loughtin Independent Director (Chairman since 25 August 2006)
BA Acc.
Special Responsibiliies Age : 49

Simon O'Loughlin is a legal practitioner with over 25 years
experience as a corporaie and commercial solicilor. He has
had extensive involvement in the corporate world, especially in
relation to the formation, strucluring and listing of small to
medium sized companies.

Simon is a director of Aura Energy Ltd, Petratherm Lid and
WCP Diversified Investments Ld. In recent fimes he has been
a director of Gowit Lid {(now Agincourt Resources Lfd). Simon
is a past President of the Save the Children Fund (SA Divisicn)
and a past Chaiman of Taxation Institute of Australia (SA
Division).

Simon's knowledge of Australian Corporate Law and ASX,
listing rules is critical for his role on the board and its
commitlees.



Living Cell Technologies Limited

Directors® Report
30 June 2006

Robert Elliott Medical Director
MBBS, MD, FRACP
Special Responsibilities Age: 72

Professor Elliott trained as a Paediatrician at Adelaide
University. He moved to New Zeatand in 1970 to become the
Foundation Professor, Depariment of Paediatrics at the
University of Auckland. Professor Elliott co-founded LCT.

He is an Emeritus Professor of Child Health research,
Professor of Paediatrics and a world leader in diabetes and
autoimmune related research. Professar Ellioft is on the board
of the New Zealand Child Health Foundation and the Wings
Trust (a NZ trust for the treatment of alcohol and substance
abuse). He is also patron of the NZ Cystic Fibrosis Foundation.
In 1999 he was awarded a CNZM (a Companion of the New
Zealand Order of Merit) for services to the community,

David Collinson Executive Director and Chief Executive Officer

Age : 57

David Collinson is a New Zealand company director who, with
Professor Robert Elliott, founded LCT's research and
development activity in 1987 when his son became diabetic at
the age of two. David has contributed a substantial amount of
private capital to the establishment of LCT and has been
instrumental in raising further funding for the development and
growth of LCT. He has been the driving force behind the
international development of the company.

David is a director of J Collinson Ltd and is also a director of
several new biotechnology companies in the food and health
sector. He also founded the New Zealand Textile Imporiers

Institute.
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Alfred Vasconcellos
Qualifications

Charles Macek
Qualifications

Laurie Hunter
Qualifications

Executive Director, President & CEQ LCT BioPharma Inc
Bs-ESc, MEM, HMD
Age: 50

Al Vasconcellos serves as President and CEQ of LCT
BioPhamma. Prior to LCT, Al was President and CEQO of Sertoli
Technologies Inc., a Sertoli cell therapy company and Chief
Operating Officer of the ETEX Corporation, a fully integrated
company and a leader in the field of cell and hard tissue
regeneration with worldwide sales in the ENT, orthopedic and
dental markets. He was a co-founder of CytoTherapeutics Inc.,
established the Strategic Market Devetopment Department for
Pfizer in New York City and headed R&D for the anesthesia
and respiratory care division of Kendall.

Alis a medically trained engineer with a business degree from
Northweslern University.

Independent Director (Appointed 16 March 2006)
FCPA, SF Fin, FAICD, FAIM, FCA, B.Economics, M.Admin.
Age: 59

Charles has more than 30 years experience in financial
services, including insurance, stock broking, investment
management and investment banking in Australia, New
Zealand, UK, US and Japan. Previocusly he was Managing
Director of County Natwest Australia Investment Management
Ltd (now INVESCO) from 1985 to 1995 and was chairman
between 1995 and 2001. He was previously involved in the
investment banking industry with Wardieys and Colonial
Mutual.

Charles is currently Chairman of the Financial Reporting
Council (FRC), a Director of Wesfamers Limited and Telstra
Corporation Limited and Chairman of Sustainable Investment
Research Institute {SIRIS).

Independent Director (Appointed: 25 August 2006)
MA (Hons)
Age : 58

Laurie has over 35 years experience as a stockbroker,

invesiment banker and corporate investor in London, Paris and

San Francisco. Laurie was a Member of The Stock Exchange,
London, a partner at L.Messel & Co, London, a director of

Shearson Lehman Hutton tnternational and founder of Hunter Capital.

His recent focus has been on investing in and providing
strategic advice to developing companies. s
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b Meetings of Directors
During the financial year, 12 meetings of directors were held. Attendances by each director dunng
the year were as follows:
Number
eligible to Number
attend attended
Michael Yates 12 i1
Siman O’'Loughtin 12 12
Roger Coats 7 _ 7
Charles Macek 6 6
David Collinson 12 12
Robert Elliott 12 12
Alfred Vasconcellos 12 12

3. Business review

Principal activities

The principal activity of the Group during the financial year was:

. the development of cell based medical treatments

There have been no significant changes in the nature of the Group's principal activity during the
financial year.

Corporate structure

The companies within the economic enfity make up a vertically integrated cell therapy business
operating globally, through offices in Australia {Country of Incorporation), New Zealand and the United
States. The economic entity is a public listed company (ASX : "LCT") incorporated and domiciled in
Australia, with David Collinson as Group CEO.

The economic entity has three distinct operating divisions:

The research and production division is located in Auckland, New Zealand. This unit is headed by Dr
Paul Tan who has extensive international experience in operating research facilities, conducting
clinical studies and managing infellectual property portfolios.

The product development division is located in Rhode Island, USA, headed by Alfred Vasconcelios
whose experience with CytoTherapeutics, Pfizer and Sertoli is well suited to leading the company
through the regulatory pathways of the FDA and negoliations with major pharmaceutical companies.
The design of the last stages of pre-clinical trials is critical to gaining acceptance from the regulatory
authorities.

Corporate affairs are managed between Auckland for financial control and reporting {(under the
management of Richard Justice, an experienced CFO with public company experience for companies
listed in New Zealand, Canada and the United States), Sydney for company secretarial matiers and
corporate governance (with Nick Geddes as Company Secretary) and the Melbourne based office
{managed by LCT Australia's General Manager Paris Brooke) focusing on investor relations.
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3.

Business review continued

c

Employees
As at 30 June 2006 the Group employed 45mployees (2005: 35).

Review of operations

The business of Living Cell Technologies Lid ("LCT") began in a quest for a freatment for Type 1
diabetes that would not only minimise or replace daily injections of insutin but also avoid the long term
complications created by the disease. .

The company has since developed into a biotech manufacturing company with a unique intemational
infrastructure and a suite of products ready to enter human clinical trials.

it is the view of the Board of Directors that the company is now poised to make significant progress
towards the commercialisation of the company’s products, resulting from the company’s focus on the
implantation of healthy living cells 1o replace, repair or regenerate diseased ar damaged organs.
Trealtment with LCT's cell products does not require the use of foxic drugs fo prevent rejection.

The company product portfolio focuses on treatments for neurological disorders such as Huntington's
disease, type 1 diabetes and haemaophilia.

LCT's competlitive advantages in the field of transplantation of living cells for the cantrolted, long term
delivery of therapeutic proteins without immunosuppressive drugs include a specialized source of
cells from a designated pathogen free herd, GMP cell processing and manufacture, proprietary
alginate encapsulation technology and a strong patent position.

Importantly LCT owns its source of its cells, the specialised herd of Biocert® pigs, which are of the
highest health and disease-free status.

In addition, to address the regulatory requirements for xenotransplantation, LCT has established a
suite of diagnostic tests and a screening strategy for monitoring its donor herd of Biocert pigs,
maintaining their disease-free status and documenting their health data accumulated over the past 3
years. The same suite of tests also form part of a program for transplant recipients which LCT
expects to be acceptable to regulatory bodies as it is now based an expenence and data from
patients who have received live cell fransplants.

During the financial year ended 30 June, 2006 LCT completed and announced results for pre-clinical
studies for its two lead products; DiabeCell for fype 1 diabetes and NeurotrophinCell for Huntington's
disease.

The company has expended its funds primarily in the pre-clinical development of its lead products.

During the year the following grants were announced:

. New Zealand Trade & Enterprise (NZTE) awarded a NZ$480,000 grant to help progress the
development of cell based therapeutic products

. Cure Kids New Zealand awarded a NZ$100,000 grant to pursue the company’s program of
tiver cell transplantation treatment of the inherited bleeding disorder, haemophilia.
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3. Business raview continued

d

Review of operations continued

. Foundation for Research, Science and Technology awarded a grant of N2$2,730,000 to
further build the company's cell production capabhility fo meet clinical trial and market
demands.

These grants total NZ$3,310,000, which equates to approximately $2,704,000 AUD. Grant claims
are submitted by the company on the achievement of certain pre-identified milestones. In the
financial year to 30 June 2006 a total of $186,962 had been received, leaving a balance of
approximately $2,517,000 to be received by the company in the fufure, on the completion of the
required milestones.

Operating Results

The consolidated profit (loss) of the Group after providing for income tax and eliminating minority
equity interests amounted to ${6,819,611).

4. Financial Review

Financial Position

The net assets of the Group have decreased by $1,391,944 from $3,135,554 to $1,743,610 in 2005.
The decrease has largely resulted from the following factors:

. Share Capital increasing by $5,148,578 from $19,536,574 lo $24,685,152
. Whereas the resuit for the year was $(6,819,611)
Cash from Operations

Net cash flow from operating aclivities moved from $(6,094,932) in the previous period fo
$(6,610,850), an increase of 8% in line with the increased operational activities within the Group.

Liquidity and Funding

The group has $2,956,379 cash in the bank, compared to $2,525,651 as at the previous year end,
which based on historical levels of operational cash flow requirements would aliow the group to fund
current operations for approximately 5 months, which is consistent with the position at the previous
year end.

There is on-going activity to secure addifional investment funding which will be raised at appropriate
times to support future growth and development of the business. Since balance date an amount of
$680,992 in share capital has been received, being the balance of the $2,800,000 capital raising
round concluded just prior to halance date.
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5. Remuneration Report

This report details the nature and amount of remuneration for each director of Living Cell
Technologies Limited, and for the executives receiving the highest remuneration.

a Remuneration policy

The remuneration policy of Living Cell Technologies Limited has been designed to align director and
executive objectives with shareholder and business objectives by providing a fixed remuneration
component and offering specific iong-term incentives based on key performance areas affecting the
Group's financial results. The board of Living Cell Technologies Limited believes the remuneration
policy to be appropriate and effective in its ability to attract and retain the best executives and
directors to run and manage the Group, as well as create goal congruence beftween directors,
executives and shareholders.

The board’s policy for determining the nature and ameount or remuneration for the board members
and senior executives of the Group is as follows:

. The remuneration policy, seiting the terms and conditions for the executive directors and
other senior executives, was approved by the board after seeking professional advice from
independent external consultants.

. All executives receive a base salary (which is based on factors such as length of service and
experience) plus where appropriate superannuation, fringe benefits, options and performance
incentives.

. The board reviews executive packages annually by reference to the economic enlity’s

performance, executive performance, experience, length of service and comparable
information from industry sectors,

The policy is designed to attract the highest caliber of executives and reward them for performance
that results in long-term growth in shareholder wealth.

The conbracts for service between the company and key management personnel are on a continuing
basis, the terms of which are not expected to change in the immediate future. Any options not
exercised before or on the date of termination lapse.

Executives are also entitled to participate in the employee share aption arangements.

The Australian based directors and executives receive a superannuation guarantee contribution
required by the government, which is currently 9%, and do not receive any other retirement benefits.
Some individuals, however, have chosen to sacrifice part of their salary to increase payments towards
superannuation.

All remuneration paid to directors and executives is valued at the cost to the company and expensed.
Shares given to directors and executives are valued as the difference befween the market price of
those shares and the amount paid by the direclor or executive. Options are valued using the Black-

8
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5,

Remuneration Report continued

Remuneration palicy continued
Scholes methodology.

The board policy is to remunerate non-executive directors at market rates for time, commitment and
responsibilities. The board determines payments to the non-executive directors and reviews their
remuneration annually, based on market practice, duties and accountability. independent external
advice is sought when required. The maximum aggregate amount of fees that can be paid to non-
executive directors is subject to approval by shareholders at the Annual General Meeting. Fees for
non-executive directors are not linked to the performance of the Group. However, to align directors’
interests with shareholders’ interests, the directors are encouraged to hold shares in the company
and are able to participate in the employee option plan.

Key Management Personnel

Names and positions held of economic and parent entity key management personnel in office at any
time during the financial year are;

Key Management Person Positian

David Collinson Director & Group CEQ

Al Vasconcellos Director & CEC LCT BioPharma

Robert Efliott Medical Director

Richard Juslice Chief Financial Officer

Paul Tan Managing Director Living Cell Technologies New Zealand Ltd
Paris Brooke General Manager LCT Australia

Dwaine Emerich VP of Research and Chief Scientific Officer LCT BioPharma Inc
Chris Thanos Director of Research LCT BioPharma Inc

Details of remuneration for year ended 30 June 2006

The remuneration for each director and each of the five executive officers of the consolidated entity
receiving the highest remuneration during the year was as follows:

Salary, Fees Super-

and annuation Non-Cash
Commissions Contribution Cash Bonus  Bensfits Options Total
$ $ $ $ $ $

Directors '
Michael Yates 112,500 - - - 58,582 171,082
Simon O'Loughlin 42,368 3,561 - - 19,527 65,456
Roger Coatls 32,047 2,632 - - - 34679
Charles Macek 12,500 - - - - 12,500
David Collinson 196,822 - - - - 186,822
Robert Eltiott 167,258 - - - - 187,258
Alfred Vasconcellos 356,035 - - - 68,345 424 380

939,530 6,193 - - 146,454  1,002177

9
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5. Remuneration Report continued

c Details of remuneration for year continued ended Friday, 30 June 2006
Salary, Fees Supar-

and annuation Non-Cash
Commissions Contribution Cash Bonus  Benefits Options Total
$ $ $ $ $ $

Specified Executives
Richard Justice 233,368 - - - 22,978 256,346
Paul Tan 206,018 - - - 30,054 245,072
Paris Brooke 110,000 9,900 - - - 119,800
Bhwaine Emerich 233,366 - - - - 233,366
Chris Thanos 142 424 - - . - 142,424

925176 9,900 - - 62,032 997,108

d Compensation Options

Options granted as compensation to Directors and Key Management Personnel during the financial

year:

Key Vested Granted Grant  Value Per Exercise Exercise
Management No. No. Date Option at Price Date
Personnel Grant Date

Richard Juslice 175,000 - 6-Jul-05 $0.1313 $0.24 15-Nov-05
Richard Justice - 150,000 16-Mar-06 30.1214 $0.30 9-Mar-07

Dwaine Emerich - 50,000 18-Mar-06 $0.1724 $0.23 16-Mar-08
Chris Thanos - 30,000 17-Mar-06 $0.1724 $0.23 186-Mar-08
Total 175,000 230,000

Options usually vest within one to two years of grant date and expire within three to four years of
vesting. Options may be granted to key management personnel with more than six months' full-time
service.

10
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5.

Remuneration Report continued

e

Options and Rights Holdings

Number of options held by directors and key management personnel:

Balance Granted as Options Net Change Balance
1-Jul-05 Remuneration Exercised { Other 30-Jun-06
Directors
Michael Yates 450,000 - - - 450,000
Simon O'Loughlin 150,000 150,000
David Collinson 2,123,300 2,123,300
Al Vasconcellos 525,000 525,000
Robert Elliott 2,123,300 2,123,300
5,371,600 - - - 5,371,600
Specified Execufives
Richard Justice 175,000 150,000 325,000
Paul Tan 300,000 300,000
Dwaine Emerich 50,000 50,000
Chris Thanos 30,000 30,000
475,000 230,000 - - 705,000
Total 5,846,600 230,000 - - 6,076,600
11
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5.

Remuneration Report continued

f

Shareholdings

Number of shares held by key management personnel:

Balance Granted as Options Net Change Balance

1-Jul-05 Remuneration Exercised ! Other* 30-Jun-06
Directors
Michael Yates 1,033,301 - - - 1,033,301
Simon O'Loughlin 210,000 210,000
Charles Macek ** - 300,000 300,000
David Collinson 9,521,352 341,790 9,863,142
Al Vasconcellos 115,031 115,031
Robert Elliott 1,862,638 103,000 1,565,638

12,742,322 - - 744,790 13,487,412

Specified Executives
Paul Tan 100,000 20,000 120,000
Dwaine Emerich - 75,019 75,019

100,000 - - 95,019 195,019
Total 12,842 322 - - 839,808 13,682,131

* "Net Change / Other” refers 10 shares purchased or sold during the financial year.
** Charles Macek's shares held within his Superannuation Fund.

Options

At the date of this report, the unissued ordinary shares of Living Cell Technologies Limited under option are
as follows:

Grant Date
25/03/04
03/11/04
03/11/04
27/08/04
28/10/04
06/07/05
16/03/06
16/03/06

Date of Expiry Exercise Price

30/06/10
30/06/08
30/06/08
30/06/10
30/08/10
14/11/11
09/03/09
16/03/11

Number under Option
0.20 19,232,820
0.22 1,000,000
0.22 873,250
0.21 3,233,330
0.30 1,625,000
0.24 175,000
0.30 150,000
0.23 210,000
26,499,400
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7.

Indemnifying Officers or Auditors

a

Insurance premiums pald for directors

The company has paid insurance premiums to insure directors and officers against liabilities for costs
and expenses incurred by them in defending any legal proceedings arising out of their conduct while
acting in the capacity of director of the company, other than conduct involving a wilfu! breach of duty
in relation to the company. The amount of the premium was § 35,401.

Preceedings on Behalf of Company

No person has applied for leave of Court to bring proceedings on behalf of the company or intervene in any
proceedings to which the company is a party for the purpose of taking responsibility on behalf of the
company for all or any part of those proceedings.

The company was not a party to any such proceedings during the year.

Corporate Governance

In recognising the need for the highest standards of corperate behaviour and accountability, the directors of
Living Cell Technologies Limited support and have adhered to the principles of corporate govemance.

The company's corporate governance statement is contained on paga 15 of this annual reporl.

10. Other items

Adoption of Australian Equivalents to IFRS - Reporting

As a resull of the introduction of Australian equivalents to Intemational Financial Reporling Standards
{AIFRS), the company's financial report has been prepared in accordance with those Standards. A
reconciliation of adjustments arising on the transition to AIFRS is included on Note 28 to this report.

Significant Changes in State of Affairs

The following significant changes in the state of affairs of the parent entity occurred during the
financial year:

{i} ©On 9 August 2005 the company raised $2,300,000 through a placement of ordinary shares to
exisling shareholders.

{i) An additional amount of $3,040,000 as additional share capital was raised on 11 January 2006
with US share holders.

13
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10. Other items continued

b

Significant Changes in State of Affairs continued

(i) On 28 June 20086 a financing was concluded that included $2,053,800 as a convertible note, with
the completed transaction including a further $$786,00 as share capital, of which $105,000 was
received prior to year end, with the balance of $681,000 received in July 2006, post year end.

After Balance Date Events

On 5 July 2006 it was announced that Living Cell Technologies Lfd had received a Notice of
Allowance for a US patent relating to methods of preparing transplantable nee-natal porcine islets, for
the treatment of diabetes.

The completion of a $2.8m funding transaction was announced on 7 July 2008, which included the
convertible nofe of $2,053,800 that was setfied on 28 June 2006, which together with $104,850 in
share capital received before 30 June 20086, is included in the Statement of Financial Position. Since
balance date the remainder of the placement of the funds was received to complete the round,
amounting to an increase of $680,992 in share capital.

On 24 August 2006 the company announced if had lodged an application with the New Zealand
regulator Medsafe {0 conduct a Phase Vlla clinical tial of its type 1 diabetes cell therapy product
DiabeCeli.

An additional independent director {(Laurie Hunter) was appointed to the Board on 25 August 2006 fo
replace Mick Yates who resigned as Non-Executive Chairman. Simon O'Leouglin, an independent
director on the board, was appointed Chairman.

Except for the above, no cther matters or circumstances have arisen since the end of the financial
year which significantly affected or may significantly affect the operations of the Group, the results of
those operations or the state of affairs of the Group in future financia! years.

Non-audit Services

There were no non-audit services provided by the entity's auditor, PKF.

Signed in accordance with a resolution of the Board of Directors:

[ 1= o (T O PO AROURN
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Statement of Corporate Governance

The company was admitted to the Australian Stock Exchange (ASX) on 1 September, 2004 and it was proposed
that all of the best practice recommendations of the ASX Corporate Governance Council would be implemented
during the financial year ended 30 June, 2005. Implementation of the Corparate Govemance Palicy is in
progress and the cumrent status is summarised below:

The board of directors of Notes to the Financia! Statements is responsibie for the corporate govemance of the
consolidated entity. The board guides and monitors the business and affairs of Notes to the Financial
Statements on behalf of the shareholders by whom they are elected and to whom they are accountable.

The format of the Comporate Govemnance Statement is unchanged in comparison to the previous year, when the
Statement had been modified due to the introduction of the Australian Stock Exchange Corporate Governance
Council's {the Council's} “Principles of Good Corporate Governance and Best Practice Recommendations” (the
Recommendations). In accordance with the Council's recommendations, the Corporate Governance Statement
must now contain certain specific information and must disclose the extent to which the company has followed
the guidelines during the period. Where a recommendation has not been followed, that fact must be disclosed,
together with the reasons for the departure. These disclosures have been updated for the current year where
circumstances have changed. The Corporate Governance Statement for Living Cell Technologies Ltd is now
structured with reference to the Corporate Governance Council's principles and recommendations, which are as
follows: )

Principle 1. Lay solid foundations for management and oversight

Principle 2. Structure the beard to add value

Principle 3. Promote othical and responsible decision making

Principle 4. Safeguard integrity in financial reporting

Principle 5. Make timely and balanced disclosure

Principle 6. Respect the rights of shareholders

Principle 7. Recognise and manage risk

Principle 8. Encourage enhanced performance

Principle 9. Remunarate fairty and responsibly

Principle 10. Recognise the legitimate interests of stakeholders

s & & 8 5 4 & & & »

Living Cell Technologies Ltd’s corporate governance practices were in place throughout the year ended and
were fully.compliant with the Council's best practice recommendations apart from the following
recommendations;

Recommendation 2.1 A majority of the board should be Independent directors

Due to the size of the company, and the strategic relationships, the directors have determined that it is
inappropriate to increase the number of directors fo the size where there can be a majority of independent
directors. However, this decision does not limit the size of the board, nor preciude the appointment of additional
independent directors in the future.

At present three out of the fotal number of directors on the board {six) are independent. ie. 50%.

Recommendation 2.2 The chalrman should be an independent directar.

The chairman, Michael Yates, was an independent director until his appointment as Executive Chairman on 30
November, 2004. He subsequently stepped down from being Execufive Chairman to become Non-Executive
Chairman in November 2005 and more recently, on 25 August, 2006, he resigned as Chairman.

The board's new Chairman is Simon O'Loughlin, who is an independent director.

Recommendation 2.4 The board should establish a nomination committee and structure the
nomination committee so that it consists of a majority of independent directors and at least three
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Statement of Corporate Governance continued
members.
The board established a nomination committee, but at the time it was not possible fo meet the recommendation
of having at least three members, the majority of which are independent, due to the board structure then in
place.

With the appointment of Charles Macek as an additional independent director on 16 March 2006 the board now
has a nomination committee that meets this recommendation.

Recommendation 4.3 The board should establish an audit committee and structure the audit
committee so that it consists of only non-executive directors, a majority of independent directors and at
least three members.

The board established an audit committee, but due to the size of the board it is not possible to meet the
recommendation of having at least three members, the majority of which are independent.

Restrictions imposed on individual directors as a result of the Sarbanes-Oxley regime limit the number of audit
committees they can be members of, which has resulted in the LCT Board's being unable to involve all the
independent directors, due to audit commitiee responsibilities with other companies.

Recommendation 8.1 Disclose the process for performance evaluation of the board, its committees
and individual directors and key executives.
The company has no forma! board / commiittee / director evaluation process at present.

Recommendation 8.2 The board should establish a remuneration committee and structure the
remuneration committee so that it consists of a majority of independent directors and at least three
meambers.

The board established a remuneration committee, but af the time it was not possible to meet the
recommendation of having at least three members, the majority of which are independent, due o the board
structure then in place.

With the appointment of Charles Macek as an additional independent director on 16 March 2006 the board now
has a remuneration committee that meets this recommendation.

For further information on corporate govemance policies adopted by Notes lo the Financial Statements', refer to
our website;
www.Ictglobal.com

Board Composition

The skills, experience and expertise relevant to the position of director held by each director in office at the date
of the annual report is included in the Directors’ Report on page 6. Directors of Living Cell Technologies Ltd
are considerad to be independent when they are independent of management and free from any business or
other relationship that could materially interfere with - or could reasonably be perceived to materially interfere
with - the exercise of their unfettered and independent judgement.

In the context of director independence, “materality” is considered from both the company and individual director
perspective. The determination of materiality requires consideration of both quantitative and qualitative elements.
An item is presumed fo be quantitatively immaterial if it is equal or less than 5% of the appropriate base amount.
It is presumed to be material {unless there is qualitative evidence to the contrary) if it is equal to or greater than
10% of the appropriate base amount. Qualitative factors considered include whether a relationship is
strategically important, the competitive landscape, the nature of the relationship and the contractual or other
arrangements governing it and other factors which point to the actual ability of the director in question to shape
the direction of the company's loyalty.
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The names of the independent directors of the company are:
Simon O'Loughlin
Charles Macek (appointed 16 March 20086)
Laurie Hunter {appointed 25 August 2006)

Independent directors have the right to seek independent professional advice in the furtherance of their duties as
directors at the company's expense. Written approval must be obfained from the chairman grior to incurring any
expense on behalf of the company.

Securities Trading Policy

The company's policy regarding directors and employees frading in its securities is set by the Board. The policy
restricts directors and employees from acting on material information unfil it has been released to the market
and adequate time has been given for this to be reflected in the security’s prices.

Audit Committee
An Audit Committee has been formed and is responsible for:
. overseeing and appraising the quality of the externa! audit and the internal control procedures, especially
in the following areas:
- financial reporting and practices,
- business ethics, policies and practices;
- accounting policies; and
- management and infernal controls;

. praviding, through regular meetings, a forum for communication between the board, senior financial
management staff involved in internal control procedures and the external auditors; and
) enhancing the credibility and objectivity of financial reports with other inlerested parties, including

creditors, key stakeholders and the general public.

The Audit Committee comprises a minimum of one independent directar who will chair the meetings. {Simon
Q'Loughlin}. The Chief Executive Officer (CEQ), the Chief Financial Officer (CFO) and the Company Secretary
may be invited to attend the meetings but are not members of the commitiee.

The Audit Committee will meet independently of all employees of the company and with the extemal auditors at
least once a year.

Remuneratian Policy

It is the company's objective to provide maximum stakeholder benefit from the retention of a high quality board
and executive team by remunerating directors and key executives fairly and appropriately with reference to
relevant employment market conditions. The expected outcomes of the remuneration structure are:

- Retention and motivation of key executives

- Attraction of quality management fo the company

A full discussion of the company’s remuneration philosophy and framework and the remuneration received by
directors and executives in the cumrent period, please refer to the remuneration report, which is contained within
the Director's Report.

There is no scheme to provide retirement benefits, other than statutory superannuation, to non-executive
directors.

Remuneration Committee
The Board is responsible for determining and reviewing compensation arrangements for the directors
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Statement of Corporate Governance continued
themnselves and the chief executive officer and the executive team.

A Remuneration Committee has been formed to:

. set policies for senior officers’ remuneration;

set policies for directors’ remuneration;

make specific recommendations to the board on remuneration of directors and senior officers;

set the terms and conditions of employment of a Chief Executive Officer (CEQ);

undertake a detailed review of the CEQ's performance, at least annually, including setting, with the CEO,
goals for the coming year and reviewing progress in achieving these goals; and

. approve the recommendations of the CEO on the remuneration of all line managers.

a & &

The Remuneration Committee comprises two independent directors and the Remuneration Cornmittee does not
contain any executive directors. The Remuneration Commitiee presently comprises Simon O'Loughlin and
Charles Macek, both independent directors.

Compliance Committee
A Compliance Committee will be formed to be responsible for;
. sefting, reviewing and ratifying corporate’ compliance paolicies,
. overseeing the implementation of a corporate compliance system including, but not limited to:
- liquidity,
- financial and secretarial;
- fax retumns;
- licences and permits;
- safety;
- environment;
- industria) relations, including employment contracts;
- quality assurance, including good manufacturing practice;
- trade practices;
- privacy;
- insurance;
- risk management; and
- equal opportunity and anti-discrimination;
. referring to the board, if necessary, any substantial matters arising from compliance reviews.

The Compliance Committee will comprise of at Jeast one independent director. The CEO will also be a member
of the committee and act as chaiman. Additionally, the Company Secretary will be a member of the committee.

Nomination Committee
A Nomination Committee has been formed to:

. devise criteria for board membership;

. identify specific candidates with skills for nomination;

. provide advice on corporate govemance;

. make recommendations to the board for new directors and membership of corporate governance
committees;

assisi the chairperson in advising directors about their performance and possible retirement; and
monitor management succession plans, including the CEQ and tine management.

The Nomination Committee presently comprises Simon O'Loughlin and Charles Macek, both independent
directors. The CEOQ is not a member of the Nomination Committee.
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Scientific Committee

The Scientific Commitiee has been formed and is responsible for review and reporting to the Board of:

. Scientific developments and improvements;

. Regulatory matters associated with the science;

. Feasibility of commercialisation and research of existing and new products; and
» Patents and other intellectual property developments.

The Scientific Committee is chaired by an independent adviser to the Board. The CEQ is not a member of the
Scientific Committee. .
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Living Cell Technologies Limited

Income Statement

For the Year Ended 30 June 2006

Consolidated Parent
2006 2005 2006 2005
Note $ $ $ $
Revenue - trading 1,307 4,542 458 3,469
Qther income 2 290,740 221,313 87,992 95,765
Salaries and employee benefits
expense (3,.561,682) (3,273,010) (378,118) (526,006)
Depreciation and amortisation
expense 3 {188,344) (148,971) - (122)
Borrowing costs expense {1,862) (7.643) {1,103) (7,643)
Transport costs (21,871) (12,339) - -
Advertising {34,438) (108,514) (2,707} (2,001)
Lease expenses {4,016) (11,305) - -
Research and development (1,071,612) (1,369,147) {608) -
Writedown loans to recoverable
amounts - 46,134 (5,352,275} (7,223,197}
Rent expense {328,616)  (162,788) - {3,700}
Travel expenses {302,107) (288,792) (167,208} (57,555)
Professional fees {752,957) (767,732) (634,756) {493,538}
Printing and stationery (58,718) {16,986) {35,177) -
Telephone and fax (82,833) (44,391) {5,885) -
Other expenses {702,702) (487,024} £151,004) (72,564)
Profit before income tax (6,819,611) (6,426.653) (6,640.391) (8,287,092)
Profit attributable to members
of the parent entity (6,819,611) (6,426,653) (6,640,381) (8,287,092)
Earnings Per Share;
Overall operations:
Basic earnings per share {cents
per share}) 5 {6.30) (7.30) - -
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Living Cell Technologies Limited

Balance Sheet

30 June 2006

Consolidated Parent
2006 2005 2006 2005

Note s $ $ $
ASSETS
Current assets
Cash and cash equivalents 2,956,379 2,648 491 2,525,651 1,777,196
Trade and other receivables 6 1,277 42 864 4,885 16,321
Inventories 7 32,488 16,308 - -
Other assets 8 12,430 10,166 - 61
Jotal current assets 3,002,574 2,717,829 2,530,536 1,793578
Non-current assets
Trade and other receivables 6 - - - 30,777
Property, plant and equipment 10 949,361 882,387 - 10,303
Biclogica! assets 11 306,229 344 498 - 344,498
Total hon-current assets ~ 1,255,590 1,226,885 . - 385,578
TOTAL ASSETS 4258164 3944714 2530536  2.179.156
LIABILITIES
Current liabilities
Trade and other payables 13 512,753 740,360 114,647 380,101
Short-term borrowings 14 - 23,904 - -
Provisions 15 61,935 42110 - -
Total current llabllities 574,688 806,374 114,647 380,101
Non-current liabilities .
Interest bearing liabilities 16 1,939,866 2,786 1,939,866 -
Total nan-current liabilities 1,939,866 2,786 1,938,866 -
TOTAL LIABILITIES 2,514,554 809,160 2,054 513 380,101
NET ASSETS 1,743,610 _ 3.135554 476,023 1,799,055
EQUITY
Share capital 19 24 685152 19,536,574 24,685,152 19,536,575
Reserves 20 601,799 329,344 574,410 329,344
Distributable reserve 20 (23,543,341} (16,730,364) (24,783,539) (18,065,884)
Parent interest 1,743,610 3,135,554 476,023 1,799,055
TOTAL EQUITY 1,743,610 3,135,554 476,023 1,799,055
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Living Cell Technologies Limited

Statement of Changes in Equity

For the Year Ended 30 June 2006

2006 Consolidated

Foreign
Currency Convertible
Ordinary Retained Translation Option [nstruments
Shares Eamings Reserve Reserve Reserve Total
$ $ $ $ $ $
Balance at 1 July 2005 19,536,575 (16,730,361) - 328,344 - 3,135,558
Shares issued during the
year 5,427,485 - - - - 5,427,485
Profit attributable to
members of parent :
entity - {6,819,611} - - - (6,819,611)
Transaction costs (278,508) - . - - {278,908)
Equity portion of
convertible note . - - - 24,936 24,936
Adjustments from
translation of foreign
controlied entities - 6,631 27,389 - - 34,020
Option reserve on
recognition of bonus .
element of options - - - 220,130 - 220,130
Sub-total 5,148,577  {6,812,980) 27,389 220,130 24,936  {1,391,948)
Balance at 30 June
2006 24 685,152 (23 543,341) 27,389 549,474 24,936 4,743,610
2005
Consolidated
Fomign Convertibla
Ordinary Retained Currency Option [nstruments
Shares Eamings Translaton  Resetve Reserve Total
$ $ Reserve $ $ $
Balance at 1 July 2004 8.982,351 (10,307,766) - - - (1,325,415)
Profit attributable to
members of the pareni
entity - (6.097,309) - - - (6,087,308)
Shares issued during the
year 11,148,145 - - - - 11.148,145
Transaction costs (593.921) - - - - {583,921)
Adjustments from
translation of foreign
controlled entities - 4,058 - - - 4,058
Option reserve on
recognition of bonus
element of options - {329,344) - 329,344 - -
Sub-total 10,554,224 (6,422 595) - 329,344 - 4,460,873
Balance at Thursday, 30
June 2005 10,536,575 (16,730,351) - 329,344 - 3135558
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Living Cell Technologies Limited

Statement of Changes in Equity
For the Year Ended 30 June 2006

2006 Parent

Convertible
Ordinary Retained Option Instruments
Sharos Eamings Reserve Reserve Total
$ $ $ $ $
Batance at 1 July 2005 18,536,575 (18,066,864) 329,344 - 1,799,055
Shares issued durng the
year 5,427,485 - - - 5,427 485
Profit attributable to
members of the parent
entily - {6,640,391) - - (6,640,391)
Transaction costs (278,908) - - - {278,908)
Equity portion of :
convertible notes - - - 24,936 24,936
Adjustments from
transiation of foreign
controlled entities - {2,107} - - (2,107)
Transfers from retained
earnings - (74,177) - - (74,177)
Option reserve on .
recognition of bonus
element of options - - 220,130 - 220,130
Sub-total 5,448,577  (6,716,675) 220,120 24,936 {1,323030)
Balance at Friday, 30
June 2006 24,685,152 (24,783,539) 545,474 24,936 476,023
2005 Parent
Convertible
Ordinary Retalned Option Instruments
Shares Eamings Reserve Reserve Total
$ $ $ $ $
Balance at 1 July 2004 8,982,351 (8,779.772) - - (797,421)
Profit attributable to )
members of the parent
entity - (7.957.748) - - (7.957,748)
Shares issued during the
year 11,148,145 . - - 11,148,145
Transaction cosis {553,921) - - - {593,821)
Option reserve on
recognition of bonus
element of options - (320.344) 329,344 - -
Sub-total 10,554,224  (8,287,092) 320 344 - 2,596,476
Balance at Thursday, 30
June 2005 19,536,575 (18,066,864} 326,344 - 1,789,055

(a) The above movement in the Parent's Retained Eamings in 2006 of $(74,177) relales to the
transfer of the Pancell branch operation from the parent company fo a wholly owned subsidiary,
Pancell New Zealand Lid.
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Living Cell Technologies Limited

Cash Flow Statement

For the Year Ended 30 June 2008

Consolidated Parent
2008 2005 2006 2005
Note $ $ $ $
Cash from operating activities:
Receipts from customers 1,470 5,110 - -
Payments to suppliers and
employees {6,625,221) (6,252,842) (6,451,814) (685,770)
Dividends received 239 - - -
Interest received 103,522 160,058 87,992 18,066
Finance costs {90,860) (7,259) {80,101) (7.643)
Net cash provided by {used in}
operating activities {6,610,850) (6,094,932) (6,453,923}  (675,347)
Cash fiows from investing
activities:
Acquisition of property, plant and
equipment {256,951) {(417,755) - -
Acquisition of biological assets - (45,855} - (45,955)
Net cash provided by (used in)
investing activities {256,951) {463.710) - (45,955)
Cash fiows from financing
activities:
Proceeds from issue of shares 5427485 10,095,916 5,427,485 10,095916
Proceeds from bommowings 2,053,800 - 2,053,800 (7,003,487)
Repayment of borrowings (26,690) (780,592) - -
Payment of transaction cosis {278,907) (593,921) (278,907}  (593,921)
Net cash provided by (used in) '
financing activities 7,175,688 8721403 7,202,378 2,458 498
Other activities:
Net increase (decreases) in
cash held 307,887 2,162,761 748,455 1,777.196
Cash and cash equivalents at
beginning of year 2,648,490 485,730 1,777,186 -
Cash at end of financial year 2,956,377 2648491 2525651 1,777,196
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Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

1

Statement of Significant Accounting Policies

(@)

{b)

General Information

The financial repori is a general purpose financial report that has been prepared in accerdance with
Ausiralian Accounting Standards, Urgent Issues Group Interpretations, other authoritative
pronouncements of the Ausiralian Accounting Standards Board and the Corporations Act 2001.

The financial report covers the economic entity of Living Cell Technologies Limited and controlfled
entities, and Living Cell Technologies Limited as an individual parent entity. Living Cell Technologies
Limited is a listed public company, incorporated and domiciled in Australia

The financial report of Living Cell Technologies Limited and controlled entities, and Living Cell
Technologies Limited as an individual parent entity comply with all Australian eguivalents 1o
International Financial Reporting Standards {(AIFRS) in their entirety.

The following is a summary of the material accounting policies adopted by the Group in the
preparation of the financial reporf. The accounting policies have been consistently applied, unless
otherwise stated.

Basis of Preparation

(i) First-time Adoption of Australian Equivalents to International Financial Reporting
Standards - consclidated reporting entity

Living Cell Technologies Limited and controlled enfities, and Living Cell Technologies Limited
as an individual parent entity have prepared financial statements in accordance with the
Australian equivalents to international Financial Reporting Standards {AIFRS) from 1 July
2005.

In accordance with the requirements of AASB 1. First-time Adoplion of Australian Equivalents
to International Financial Reporting Standards, adjustments to the parent entity and
consolidated entity accounts resulting from the introduction of AIFRS have been applied
retrospectively to 2005 comparative figures. These consolidated accounts are the first financia!
statements of Living Cell Technoloqgies Limited to be prepared in accardance with AIFRS.

The accounting policies set out below have been consistently appfied to all years presented.
The parent and consolidated entifies have however elected fo adopt the exempfions available
under AASB 1 relating to AASB 132: Financial Instruments: Disclosure and Presentation, and
AASB 139: Financial Instruments:Recognition and Measurement.

Reconciliations of the transition from previous Australian AGAAP to AIFRS have been included
in Note 29 to this report.

{li} Reporting Basis and Conventions - reporting entity

The financial report has been prepared on an accruals basis and is based on historical costs
modified by the revaluation of selected non-current assets, financial assets and financial
liabilities for which the fair value basis of accounting has been applied.
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Notes to the Financial Statements

For the Year Ended 30 June 2006

1 Statement of Significant Accounting Policies continued

{c)

d)

Principals of Consolidation

A list of controlled entifies is contained in Nole to the financial statements. All controlled entities have
a June financial year-end.

All inter-company balances and transactions between entities in the economic entity, including any
unrealised profits or losses, have been eliminated on consolidation. Accounting policies of
subsidiaries have been changed where necessary {0 ensure consistencies with those policies applied
by the parent entity.

A controlled entity is an entity Living Cell Technologies Limited has the power to confro! the financia!
and operafing policies of so as to obtain benefiis from its activities.

Foreign Currency Transactlons and Balances

Functional and presentation currency

The functional currency of each of the Group's entities is measured using the currency of the primary
economic environment in which that enfity operates. The consolidated financial statements are
presented in Australian doflars which is the parent entity’s functional and presentation currency.

Transaction and balances

Foreign cummency transactions are translated into functional currency using the exchange rates
prevailing at the date of the transaction. Foreign cumency monetary items are translated at the year-
end exchange rate. Non monetary items measured at historical cost continue to be carried at the
exchange rate at the date of the transaction. Non monetary items measured at fair value are reported
at the exchange rate at the date when fair values were determined.

Exchange differences arising on the translation of monetary items are recognised in the income
statement, except where deferred in equity as a qualifying cash flow or net investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised directly in
equity to the extent that the gain or loss is directly recognised in equity, otherwise the exchange
difference is recognised in the income statement,

Group companies
The financial results and position of foreign operations whose functional curency is different from the
group's presentation currency are translated as follows:

. assets and liabilities are translated at year-end exchange rates prevailing at that reporting
date;

. income and expenses are translated at average exchange rates for the period; and

. retained earnings are translated at the exchange rates prevailing at the date of the
transaction.

Exchange ditferences arising on translation of foreign operations are transferred directly to the
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1

Statement of Significant Accounting Policies continued

{d)

{e)

H

(o)

(h)

{i

Foreign Currency Transactions and Balances continued

Group companies continued
group's foreign cumrency translation reserve in the balance sheet. These differences are recognised
in the income statement in the period in which the operation is disposed.

Comparative Figures

When required by Accounting Standards, comparative figures have been adjusted to conform to
changes in preseniation for the current financial year.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term
highty liquid investments with original maturities of three months or less, and bank overdrafts. Bank
overdrafts are shown within short-term borrowings in current liabilities on the balance sheet.

Inventories

Inventories consist of materials used in laboratory testing and are measured at the lower of cost and
realisable value.

Receivables

Trade receivables are recognised and camied at original invoice amount less a provision for any
uncollectable debis. An estimate for doubtful debts is made when collection of the full amount is no
lenger probakle. Bad debts are written-off as incurred.

Bills of exchange and promissory notes are measured at the lower of cost and net realisable value.

Property, Plant and Equipment

Each class of property, plant and equipment is camied at cost or fair value less, where applicable, any
accumulaled depreciation.

Plant and equipment
Plant and equipment are measured on the cost basis less depreciation and impairment losses.
Depreciation

The depreciable amount of all fixed assets including buildings and capitalised leased assets, but
excluding freehold land, is depreciated on a diminishing value basis over their useful lives to the
Group commencing from the fime the asset is held ready for use. Leasehold improvements are
depreciated over the shorter of either the unexpired period of the lease or the estimated useful lives
of the improvements.
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1 Statement of Significant Accounting Policies continued

{1

0

(k}

Property, Plant and Equipment continued

The depreciation rates used for each class of depreciable assets are:

Class of Fixed Asset

Plant and Equipment 15% - 31%
Fumiture, Fixtures and Fittings 9% - 26%
Motor Vehicles 26%
Office Equipment 1% - 48%
Leasehold improvements 9.5%

The assets' residual values and useful lives are reviewed, and adjusted if appropriate, at each
balance sheet date.

Investments

Non-current investments are carried at the lower of cost and recoverable amount. The carrying
amount of non-current investments is reviewed annually by directors to ensure that it is not in excess
of the recoverable amount of these investments.

{i) Financial assets at fair value through profit and loss

A financial assel is classified in this category if acquired principally for the purpose of selling in
the short term or if so designated by management and within the requirements of AASB 139
Recognition and Measurement of Financial Instruments, Derivatives are also categorised as
held for trading unless they are designated as hedges. Realised and unrealised gains and
losses arising from changes in the fair value of these assets are included in the income
statement in the period in which they arise.

{ity Loans and receilvables

Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market and are stated at amortised cost using the effective
interest rate method.

Intangibies
Goodwill

Goodwill and goodwill on consclidation are initially recorded at the amount by which the purchase
price for a business ar for an ownership interest in a controlled entity exceeds the fair value attributed
to its net assets al date of acquisition. Goodwill on acquisitions of subsidiaries is included in
intangible assets. Goodwill on acquisition of associates is included in investment in associates.
Goodwil is tesled annually for impairment and carried at cost less accumwulated impairment lgsses.
Gains and losses on the disposal of an entity include the carrying amount of goodwill relating to the
enlity sold.
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1 Statement of Significant Accounting Policies continued

(k)

{

{m)

(n)

{o)

(P}

{a)

Intangibles continued
Research and development

Expenditure during the research phase of a project is recognised as an expense when incurred.
Development costs are capitalised only when technical feasibility studies identify that the project will
detiver future economic benefits and these penefits can be measured reliably.

Development costs have a finite life and are amorlised on a systematic basis matched 1o the future
economic benefits over the useful life of the project.

Recoverable amount

Non-current assets measured using the cost basis are not camied at an amount above their
recoverable amount and where a camying value exceeds the recoverable amount, the asset is written
down.

Payables

Liabilities for trade creditors and other amounts are carried at cost which is the fair value of the
consideration to be paid in the future for goods and services received, whether or not billed to the
consoiidated entity.

Payables to related parties are camied at the principal amount. Interest, when charged by the lender,
is recognised as an expense on an accrual basis.

Leases

Leases are classified at their inception as either operating or finance leases based on the economic
substance of the agreement so as to reflect the risks and benefits incidental to ownership.

Interest bearing liabilities

All loans are measured at the principal amount. Interest is charged as an expense as it accrues.
Finance lease liability is determined in accordance with the requirements of AASB 1008 "Leases™.

Provisions

Provisions are recognised when the group has a legal or constructive obligation, as a resuit of past
events, for which it is probable that an outflow of economic benefits will resuit and that outflow can be
reliably measured.

Confributed equity

Issued and paid up capital is recognised at the fair value of the consideration réceived by the
company.
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1

Statement of Significant Accounting Policies continued

{a)

]

(s)

{

Contributed equity continued

Any transaction costs arising on the issue of ordinary shares are recognised directly in equity as a
reduction of the share proceeds received,

Revanue
Revenue from the sale of goods is recognised upon the delivery of goods to customers.

Interest revenue is recognised on a proportional basis taking into account the interest rates applicable
to the financial assets.

Revenue from investment properties is recognised on an accruals basis or straightline basis in
accordance with lease agreements.

Dividend revenue is recognised when the right {o receive a dividend has been established. Dividends
received from associates and joint venture enfities are accounted for in accordance with the equity
method of accounting. .

Revenue from the rendering of services is recognised upon the delivery of the service to the
customers.

All revenue is stated net of the amount of goods and services tax (GST).

Employee Benefits

Provision is made for the company's liability for employee benefits arising from services rendered by
employees to balance date. Employee benefits that are expected to be settled within one year have
been measured at the amounts expected to be paid when the liability is settled, plus related on-costs.
Employee benefits payable later than one year have been measured at present value of the estimated
future cash outfiows to be made for those benefits.

Equity-settled compensation

The Group operates an employee share scheme. The bonus element over the exercise price of the
employee services rendered in exchange for the grant of shares and options is recognised as an
expense in fhe income statement. The tolal amount to be expenses over the vesting period is
determined by reference to the fair value of the shares of the options granted.

Borrowing Costs

Borrowing costs directly attributable to the acquisition, construction or production of assets that
necessarnly take a substantial period of time to prepare for their intended use or sale, are added to
the cost of those assets, until such fime as the assets are substantially ready for their intended use or
sale,

All other borrowing costs are recognised in income in the perioed in which they are incurted,
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1 Statement of Significant Accounting Policies continued

{u)

)

(w)

{x)

Income Tax

The charge for current income tax expense is based on the profil for the year adjusted for any non-
assessable or disallowed items. 1t is calculated using the tax rates that have been enacted or are
substantially enacted by the balance sheet date.

Deferred tax is accounted for using the balance sheet liability method in respect of temporary
differences arising between the tax bases of assets and liabilities and their carrying amounts in the
financial statements. No deferred income tax will be recognised from the initial recognition of an
asset or liability, excluding a business combination, where there is no effect on accounting or taxable
profit or loss.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is
realised or liability is setfled. Deferred tax is credited in the income statement except where it relates
to items that may be credited directly to equity, in which case the deferred lax is adjusted directly
against equity.

Deferred income tax assets are recognised o the extent that it is probable that future tax profits will
be available against which deductible tempaorary differences can be utilised.

The amount of benefits brought to account or which may be realised in the future is based on the
assumption that no adverse change will occur in income taxation legislation and the anticipation that
the economic entity will derive sufficient future assessable income to enable the benefit o be realised
and comply with the conditions of deducfibility imposed by the law.

Earnings per share

Basic EPS is calculated as net profit/(loss) attributable to members, adjusted to exclude costs of
servicing equity (other than dividends), divided by the weighted average number of ordinary shares,
adjusted for any bonus element.

Goods and Services Tax {GST)

Revenues, expenses and assels are recognised nef of the amount of GST, except where the amount
of GST incurred is not recoverable from the Australian Taxation Cffice. In these circumstances the
GST is recognised as part of the cost of acquisition of the asset or as par of an item of the expense.
Receivables and payables in the balance sheet are shown inclusive of GST.

Cash fRlows are presented in the cash flow statement on a gross basis, except for the GST component
of investing and financing activities, which are disclosed as operating cash flows.

Rounding of Amounts

The parent entity has applied the relief available {o it under ASIC Class Order 98/100 and accordingly,
amounts in the financial report and directors' report have been rounded off to the nearest $1.
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Living Cell Technologies Limited

Notes to the Financial Statements
For the Year Ended 30 June 2006

2 OtherIncome

Consolidated Parent
2006 2005 2006 2005
Note $ $ $ $
- Interest income 103,522 160,059 87,9982 18,066
- Dividend income 238 384 - -
- Donations 18 - - -
- Management fees - - - 17,115
-Grants 186,862 - - -
- Other revenue - 60,870 - 60,584
Other Income 290,740 221,313 87,992 95,765
3 Depreciation, amortisation and impairment
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Depreciation
Depreciation - plant and machinery 30,752 64,665 - -
Depreciation - furniture and fixtures 10,090 39,601 - 55
Depreciation - motor vehicles - 1.528 - -
Depreciation - leasehold
improvements 425 43,166 - 66
Depreciation - other property, ptant
and equipment 145,014 - - -
Depreciation 2,063 10 - -
Total depreciation 188,344 148,970 - 121
Total depreciation, amortisation
and impairment 188,344 148,970 - 121
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4 Income Tax Expense

{a} The prima facie tax / (benefit), using tax rates applicable in the country of operation, on profit /
{loss) from ordinary activities before income tax is reconciled to the Income tax as follows:

Consolidated Parent
2006 2005 2006 2005
$ $ $ $

Prima facie tax payable on

profit from ordinary activities

before income tax at 30%

{2005: 30%)
- {2,025,811) {1,855,230) {383,812) (2,387,325)
Tax effect of permanent

differences;
- Deductible capital expenditure (38,939) (38,939) {38,9389) (38,939}
- Unrealised foreign exchange

gains 60,500 (7,835) 22,117 (16,363}
- Write downs o recoverable

amounts - - - 2,166,959
- Other items {net) 6,484 5,352 547 431
- Tax effect of timing

differences 8,247 5,663 - -

- Write off future income tax
benefit due to lack of virtual
certainty 1,991,519 1,890,989 400,087 275,237

Income fax / (benefit)
attributable to entity - - - -
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§ Eamnings per Share

{a) Reconciliation of Eamings to Profit or Loss

Profit

Consolidated
2006 2005
$ $

(6,819,611) (6,426,653)

-Eamings used in calculation of
dilutive EPS

(6,819,611) (6.426,653)

(b) Weighted average number of ordinary shares {diluted):

Weighted average number of ordinary
shares outstanding during the year
used in calculating basic EPS

6 Trade and Cther Receivables

{a) Current receivables table

Cansolidated
2006 2005

108,783,974 83,500,010

Consolidated Parent
2006 2005 2006 2005

$ $ $ $
CURRENT
Trade receivables 1,247 7,646 - 7.204
Sundry debtors - 5.529 - 647
QOther receivables 30 29,689 4,885 8,470

1,277 42,864 4 885 16,321




Living Cell Technologies Limited

Notes to the Financial Statements
For the Year Ended 30 June 2006

6 Trade and Other Receivables continued

b Non current receivables table

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
NON—CU‘RRENT
Amounts receivable from:
- wholly-owned subsidiaries - - 14,157,465 8,764,369
- provision for impairment of
receivables from whotly-
owned subsidiaries - - (14,157,465) (8,733,592)
- - - 30,777
7 Inventories
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
CURRENT
At Cost
Stores at cost 32,488 16,308 - -
32,488 16,308 - -
8 Other Assets
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
CURRENT
Prepayments 12,430 10,166 - 61
12,430 10,166 - 61
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10

Financial Assets

Consolidated Parent
2006 2005 2005
$ $ $
Unlisted investments, at cost
shares in controfled entities - - 8,161,681 8,161,681

Unlisted investment, at recoverahble

amount
impairment provision

(8,161,681} (8,161,681)

Property Plant and Eqguipment

Consolidated Parent
2006 2005 2005

$ $ $
LAND AND BUILDINGS
L.easehold improvements
At cost 439,456 457 474 7,707
Less accumulated depreciation {97,936) (71,471) (66)
Total leasehold land: 341,520 386,008 7,641
Total tand and buildings 341,520 386,008 7,641
PLANT AND EQUIPMENT
Furniture, fixtures and fittings
At cost 76,328 72,324 2,717
Less accumulated depreciation {19,041) (9,855) (55)
Total fumiture, fixtures & fittings 57,287 62,469 2,662
Motor vehicles
Al cost 5,810 6,536 -
Under lease {3,180} (2,538) -
Totatl motor vehicles 2,630 3,998 -
Office equipment
Alcost 138,511 114,281 -
Less accumulated depreciation {72,981) (45,398) -
Total affice equipment 65,530 68,883 -

36



Living Cell Technologies Limited

Notes to the Financial Statements
For the Year Ended 30 June 2006

10 Property Plant and Equipment continued

Consgolidated Parent
2006 2005 2006 2005

$ $ $ $
Property plant and equipment
Al cost 660,976 458,245 - -
Less accumulated depreciation (178,583) (97,214) - -
Total property plant & equipment 482 393 361,031 - -
Total plant and equipment 607,840 496,381 - 2,662
Total property, plant and

_equipment 949,360 882,389 - 10,303
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10 Property Piant and Equipment continuved

{a) Movements in Canrying Amounts
Parent
Furniture,
Plantand  Fixtures Motor Office fmprove-
Equipment and Fittings Vehicles Equipment mants Total
$ $ $ 5 $ $
Balance at the
heginning of
yaar - 2,662 - - 7,641 10,303
Transfers - {2,662) - - {7.641) {10,303)
Carnrying amount -
at the end of
year $ - $ - $ - $ - $ . $ -
Consolidated
Furniture,
Plantand  Fixtures Motor Office improve-
Equipment and Fittings Vehicles Equipment ments Total
$ $ $ $ $ 5
Balance at the
beginning of
year 361,031 62,469 3,998 68,883 386,008 882,387
Additions 237,776 11,880 . 42,793 32,799 325,348
Disposals - - - {3,559) . {3,559)
Depreciation
expense {98,359) {11,264} {1,013} {39,987) {37,720} {188,343)
Foreign
exchange
movements (18,055) {5,898) (355) (2,599} (39,565}  (66,472)
Carrying amount
at the end of
_year $ 482393 % 57,287 § 2630 8 65531 $ 344520 % 949,361

38



Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

11 Biologica! Assets

{a)

(b}

{c)

Value of asset

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Animals - Pig Herd at cost 306,229 344 498 - 344,488
Total 306,229 344 498 - 344 498

Nature of asset

On June 30 2005 the company purchased a herd of Auckland Island pigs which are critical to plans
to produce pig cells for xeno-transplantation, because they are free of infectious diseases common
with other pig strains and they meet FDA requirements for donors of pig cells for human xeno-
transplantation.

During the financial year the pig herd was transferred to Pancell New Zealand Limited, a 100% owned
subsidiary of Living Cell Technologies Ltd. The movement in value from 30 June 2005 to 30 June
2006 is due to the movement in exchange rates,

Significant Assumptions

The Auckland Island pig herd has been valued af cost and not depreciated, as fair value cannot be
reliably measured, given the highly specialised and unique characteristics of the pig herd.

The Directors’ valuation at cost is consistent with an independent accountant's opinion of the
purchase transaction.

12 Deferred Tax Assets

Consolidated Parent
2006 2005 2006 2005

$ $ $ $
Future income tax benefit - - - -
Future income tax benefits

not brought to account
tax losses 4,235,023 2,223431 746,512 346,424

Total 4,235,023 2,223 431 748,512 346,424

The benefits of future income tax benefits will only be realised if the condilions for deductibility occur.

38



Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

13 Trade and Other Payabies
Consolidated Parent
2006 2005 2006 2005
$ "8 $ $
CURRENT
Unsecured liabilities .
Trade payables 438,367 634,112 113,718 127,463
Accrued employee entitlements 73,161 53,5635 - -
Other creditors 1,225 52,713 929 252,638
Amount payable to:
512,753 740,360 114,647 380,101
14 Interest-bearing Liabilities - Current
Consolidated Parent
2006 2005 2006 © T 2005
Note $ $ $ $
CURRENT
Finance lease obligation 18 - 23,804 - -
- 23904 - -
15 Provisions
Consclidated Parent
2006 2005 2006 2005
$ $ $ $
Employee henefits 61,935 42,110 - -
61,935 42110 - -
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16 Interest-bearing iiabilities (non-current)

Censolidated Parent
2006 2005 2006 2005
Note $ $ $ $
Converiible Note 17 1,939,866 - 1,939,866 -
Lease liability 18 - 2,786 - -
Total 1,939,866 2,786 1,939,866 -
17 Convertible notes
Consolidated Parent
2006 2005 2006 2005
$ . $ $
Proceeds from issue of convertible
notes 2,053,800 - 2,053,800 -
Transactions costs {88,998) - {88,948) -
Net proceeds 1,964,802 - 1,964,802 -
Amount classified as equity (24,936) - {24,936) -
Canrying amount of liability at
30 June 2006 1,929,866 - 1,939,866 -

On 29 June 2006 the company received proceeds from the issue of Convertible Notes totaling $2,053,800
{being $1,500,000 USD). These convertible notes have an interest rate of 12% per annum, and are due {o
mature on or after 30 November 2007, with the note holders having the option to convert to ordinary shares

at $0.175 per share.

The company can convert the Convertible Note if on or before the maturity date the company issues
ordinary shares in a single offering of not less than $12,000,000 USD at a share price of at least the
conversion price of the convertible notes ($0.175 per share).

The amount of the convertible notes recognised in equity is net of attributable transaction costs of $1,130.
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18 Capital and Leasing Commitments
a Operaling Lease Commitments

Non-cancellable operating leases contracted for but not capitalised in the financial statements

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Payable - minimum lease payments
- not later than 12 months - 182,681 102,839 - -
- between 12 months and 5 years 569,640 411,757 - -
- greater than 5 years 332,029 425 850 - -

1,084,350 940,546 - -

The lease of offices and laboratories in Papaloetoe, New Zealand, is a non-canceilable lease with a 5
year term, with 4 years until expiry and rent payable monthly in advance. Contingent rental provisions
require the minimum lease payments shall be reviewed every 2 years.

The anima! laboratory lease is non-cancellable lease with a 6 year lease term with 3 % years until
expiry and a right of renewal for a further 6 year term with rent payable monthly in advance,
Contingent rental provisions require the minimum lease payments shall be reviewed every 2 years.

The southern animal facility sub lease is an annually renewable informal agreement with rent payable
yearly in advance, with review arrangements annually at 30 June.

The quarantine facilify sub lease is short term fo cover animal storage in quarantine pending
shipment to Auckland with expiry 30 April 2007,

The lease of the northern animal facility is non-cancellable lease with a 10 year term, with 9 years
until expiry and a right of renewal for a further 10 year term, with rent payable monthly in advance.
Contingent rentai provisions require the minimum lease payments shall be reviewed every 2 years.

b Finance Lease Commitments

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Payable - minimum lease
payments
- no later than 12 months - 24 570 - -
- between 12 months and 5 years - 2,786 - -
Minimum lease payments . 27.356 . -
Less future finance changes - (666) - -
Present value of minimum lease
payments - 26,690 - -
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18 Capital and Leasing Commitments continued

b Finance Lease Commitments continued

The finance lease, relating to office equipment, was terminated during the year when trading in
equipment at the time of negotiating a new office equipment rental agreement.

19 Issued Capital

{a) Issued and paid up capital

Consolidated Parent
20606 2005 2006 2005
3 S $ $

- - Ordinary shares fully paid 24685152 16,536,574 24,685,152 15,536,575

Total 24,685,152 16536574 24685152 16535575
{b) Movements In shares on issue
2006 2006 2005 2005
Number of $ Number of $
shares shares

Description Title
Beginning of the financial

year 92,840,681 19,536,575 48,672,968 8,982 351
Issued during the year .

- private share issues 25,162,455 5,281,225 12453682 4,685,146

- confractors fees 636,797 146260 - -

- public equity raising _ - - 20,022,370 4,004,474

- rights issue - - 56984,211 1,138,842

- convertible notes '

converted - - 5,175,700 1,045,848

- options exercised - - 196,750 42,585

- purchase of assets of B

Pancell New Zealand )

Ltd - - 625,000 231,250
Transaction costs in

capital raising - (278,908) - . (593,921)
Total 118,639,933 24,685,152 92,840,681 19,536,575
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20 Share capital and reserves

{a) Total equity

Consolidated Parent
2006 2005 2006 2005

$ $ $ $
Share capital
Share capital - Ordinary 24,685,152 19,536,574 24,685,152 19,536,575
Total 24685152 19,536,574 24,685,152 19,536,575
Reserves
Foreign currency translation reserve 27,388 - - -
Option Reserve 549,474 329,344 549,474 329,344
Convertible instruments reserve 24,938 - 24,936 -
Total 601,788 329,344 574,410 323,344
Dlstributable reserve
QOpening balance (16,730,364) (10,303,708) (18,066,864} (9,779,772}
Translation adjustment 6,635 - {2,107} -
Transfers out - - {74,177} -
Net incomefloss for the period {6,819,611) {6,426,653) (6,640,391) (8,287,092}

Total

(23,543,340) (16,730,361)

(24,783,539) (18,0066,864)

Total Equity

1,743,610  3,135557

476,023 1,799,055

{b) Distributable Reserve Transfer Qut

The above movement in the Parent's Distributable Reserve in 2006, amounting lo ${74,177), relates
to the transfer of the Pancell branch operation from the parent company to a wholly owned subsidiary,

Pancell New Zealand Ltd.
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21 Currency translation rates

2006 2005
Currency AUD AUD
Year end rates used for the
consolidated balance sheets, to
translate the following currencies into
Australian dollars (AUD) are: Uspo 1.37 3
NZD 0.82 0.91
Average rates of the year used for the
consolidated income and cash flow
statements, to translate the following
currencies into AUD are:
UuspD 1.34 1.33
NZD 0.90 0.83
22 Auditors’ Remuneration
Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Remuneration of the auditor of the
parent entity for:
- Auditing or reviewing the financia!
report 74,548 61,270 64,973 61,270
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23 Cash Flow Information

{a} Reconciliation of Cash Flow from Operations with Profit after Income Tax

Consolidated Parent
2006 2005 2006 2005
$ $ $ $
Net income/loss for the period {6,819,611) (6,426,653) (6,640,391) (8,287,092)
Cash flows excluded from profit
attributable to operating activities
Non-cash flows in profit
Depreciation 188,344 146,558 - 122
Net gain on disposat of property,
plant and equipment 1,633 - - -
Decrerment in value of non-current
assets - {46,134) - 7,223,197
Net foreign currency (gains)/iosses 221,894 (47,644) 73,272 -
Share options expensed 220,130 329,344 220,130 329,344
Convertible note costs (88,998) - (88,998) -
changes in assets and liabiities,
net of the effects of purchase
and disposal of subsidiaries
{increase)/decrease in trade and
term receivables 41,587 69,698 42,213 (7,851)
{Increase)/decrease in
prepayments (2,264) (9,868) 61 {46}
{Increase)/decrease in inventories {(16,180) 13,765 - -
Increase/(decrease) in trade
payables and accruals {404,074) {102,074) (60,209) 65,324
Increase/(decrease) in goods and
services tax payable 19,825 {40,749) - -
Increasel{decrease) in goods and
services tax receivable - - - 1,655
Increase (decrease) in employee
entitlements 26,865 18,826 - -
(6,610,849} (6,094,931) (6,453,922) {675,347}
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24 Controlled Entitles

Country of Percentage Percentage

incorporation Owned Owned
Name 2006 2005
Parent Entity:
Living Cell Technologies Ltd Australia
Subsidiaries of parent entity:
LCT Products Ltd Australia 100 100
LCT Australia Pty Lid Australia 100 100
Living Cell Technologies New Zealand Lid New Zealand 100 100
Pancell New Zeatand Ltd New Zealand 100 100
LCT BioPharma Inc USA 100 100
Fac8Cell Pty Ltd Australia 100 100
DiaBCell Pty Ltd Australia 100 100
NeurotrophinCell Pty Ltd Australia 100 100

25 Related Party Disclosures
{a) Wholly-owned group transactions
{ Loans

All loan balances between the companies in the group have been fully provided for and
eliminated on consolidation.

(iiy Service Fee

LCT BioPharma Inc., Living Cell Technologies New Zealand |td and Pancell New Zealand Lid
charge LCT Products Pty Lid a service fee based on direct costs incurred and an appropriate
mark up. The financial affect of the service fee has been eliminated on consolidation.
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Living Cell Technologies Limited

Notes to the Financial Statements

For the Year Ended 30 June 2006

28 Subsequent events
{a) Issuance of stock

In early July 2006, subsequent to the receipt of $3680,992, 4,538,947 shares were issued.

The financial effect of the above event has not been recognised in the Statement of Financial Position
as at 30 June 2006.

29 First-time Adoption of Australian Equivalents to Infernational Financial Reporting Standards

{a) Economic Entity - Reconciliation of Equity (end of prior year) at 30 June 2005

Effect of
Transition to Australian
Previous Australian Equivalents
AGAAP as at Equivalents to IFRS at 30
30 June 2005 to IFRS June 2005

Note $ $ $
EQUITY '
Issued capital 19,536,574 - 19,536,574
Reserves - 329,344 329,344
Retained eaming (16,401,020} {329,344) (16,730,364)
Parent interest 3,135,554 - 3,135,554
TOTAL EQUITY 3,135,554 - 3,135,554

{b) Parent Entity - Reconciliation of Equity (end of prior year) at 30 June 2005
Effect of
Transition to Australian
Previous Australian Equivalents
AGAAP as at Equivalents 1o IFRS at 30
30 June 2005 toiFRS June 2005

Note $ $ $
EQUITY
Issued capital 19,536,575 - 19,536,575
Reservas - 320,344 329,344
Retained earning (17,737,520} (329,344) (18,066,864)
TOTAL EQUITY 1,799,055 - 1,795 055
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29 First-time Adoption of Australian Equivalents to Intemational Financial Reporting Standards continued
{c) Economic Entity Reconciliation of Profit or Loss for

Effect of
Transition to
Australian  Australian
Previous Equivalents Equivalents
AGAAP fo IFRS to IFRS

Note $ $ $

Employee benefits expense {2,943,666) (329,344) (31,273,010}
Other expenses from ordinary activities {3,153,643) - {3,153,643)
Profit attributable to members of the parent

entity {6,097,309} (329,344) (6,426,653}
{d} Parent Entity Reconciliation of Profit or Logs for

Effect of
Transition to

Australian  Australian
Previous Equivalents Equivalents
AGAAP to IFRS ta IFRS

Note $ $ $
Employee benefits expense (196,662) (329,344) (526,006)
Other expenses from ordinary activities {7.761,086) - (7,761,086)
Profit attributabte to members of the parent
entity (7,957,748) (329,344) (8,287,092)

30 Company Details

{a) Registered office

The registered office of the company is:
Living Cell Technologies Limited
Level 5, NAB House
255 George Sireet
Sydney NSW 2001
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Appendix 3X
Initial Dircetar’s Interest Notice

Rule 3.194.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents na availadle now must be given to ASN ax soon as available, Informaiion and
documents given o ASX become ASN's property and may be made public.

Intredutced 30572001,

Name of entity LIVING CELL TECHNOLOGIES LTD

A BN 14 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Dircctor JOHN LAURIE HUNTER

Date of appointment 25 AUGUST 2006

Part | - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this inciudes merests in the st mode available by the responsible entity of the irust

Note: th the ease of a company, interests which cone within paragraph (i) of the definition of *“notifiable interest of a director™ should be
dischosed in this pan.

Number & class of securities

NIL

+ See chapter 19 fur defined terms.

11/3/2002 Appendix 3X Page |



Appendix 3X
Initial Director’s Interest Notice

Part 2 - Director’s relevant interests in securities of which the director is not the

registered holder

In the case of a wrust, this inchudes interests in the rust made avatlable by the responsibie entity of e trus

Name of holder & natare of

interest
Note: Provide details of the circumstances giving 1ise w
the relevant inlerest.

HUNTER CAPITAL
INTERNATIONAL INC

Number & class of Securities

634,956 ORDINARY SHARES

713,464 A$0.205 5 YEAR WARRANTS
(SUBJECT TO SHAREHOLDER
APPROVAL)

US $200,000 CONVERTIBLE NOTES
NOTES EXERCISABLE INTO 1,564,800
ORDINARY SHARES AT A$0.175

Part 3 — Director’s interests in contracts

Nate: In the case of a company, inferests which eonie within paragraph (ii) of the definition of *notifiable mterast of a director™ should be

disclosed i this pant,

Detail of coatract

NA

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2
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Appendix 3Z
Final Director’s Interest Notice

Rule 3.194.3

Appendix 3Z

Final Director’s Interest Notice

Information or documents not ovailable now must be given to ASX as soon as available. Information and
documents given to ASX become ASXs property and may be mude public,

tntroduced 302972001

Name of entity LIVING CELL TECHNOLOGIES LTD

ABN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.5 and as agent for the
director for the purposes of section 205G of the Corparations Act.

Mamae of director MICHAEL YATES
Date of last notice 22 NOVEMBER 2004
Data that director ceased to be director 25 AUGUST 2006

Part | - Director's relevant interests in securities of which the director is the registered holder

In the case of @ trusi. thix includes tierests in the frust made available by the responsible entity of the rust

Nota: In the case of a company, inferests which come within parigraph (i) of the definition of “Tolifiable interest af » director™ should be
disclased in this part,

Number & class of securities
1,033,301 ORDINARY SHARES {JOINT HOLDING WITH WIFE)

450,000 OPTIONS

+ See chapter 19 for defined tenns,

11/3/2002 Appendix 37 Page 1



Appendix 3Z
Final Director’s Interest Notice

Part 2 - Director's relavant interests in securities of which the director Is not the registered holder

Note: In the case of a coinpany, interests which come within pamagraph (i} of (3¢ definition of “notifiable interest of a director™ shorld be
disclesed in this part.

Int the case of a 1rust, this includes interesis in the. frust made availohle by the responsible eniity of the trust

Name of holder & nature of interest Number & class of securities

Nuote: Provide details of the cirqumstnnces givieg rise to
the relevant intevest

NA

Part 3 — Director's interests in contracts

Detail of confract N/A

Nature of interest

Name of registered holder
{if issued securities)

No. and class of securities to which
interest relates

+ Sce chapter 19 for defined terms.

Appendix 3Z Page 2 117372002
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Living Cell Technologies Ltd L c ﬁ

Suite 2,11 / 737 Burwood Rd
Hawthorn VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT announces new Chairman and additional independent director
25 August 2006, Mefbourne, Australia:

Living Cell Technologies Ltd (ASX:LCT) today announced it has accepted the resignation of Mr
Michael Yates as Non-Executive Chairman and appointed Mr Simon O’Loughlin as Chairman and
Mr Laurie Hunter as an additional independent director.

Mr Yates has advised the Company that he will today resign as Chairman and Director due to
work commitments in the UK and his extensive travelling requirements.

Mr Yates has served LCT as Director and Chairman since April 2004 and was appointed Executive
Chairman in November 2004. Since November 2005, he has held the position of Non-Executive
Chairman.

Commenting on Mr Yates' decision to resign, LCT CEO Mr David Collinson said the LCT Board
understood the reason for his resignation and thanked him for his significant contribution to the
company.

"Mr Yates joined the Board of LCT in 2004 and has played an important role during a period
which saw LCT list on the Australian Stock Exchange and undergo a substantial growth phase,”
said Mr Collinson.

Independent director Mr Simon O’Loughlin has been appointed as Chairman.

Mr O'Loughlin is currently Chairman of WCP Diversified Investments Ltd and a director of
Petratherm Ltd and Aura Energy Ltd. Mr O'Loughlin has been a corporate and commeicial
solicitor for more than 25 years and has had many years of active involvement in the formation,
structuring and listing of small to medium sized business enterprises.

“The appointment of Simon O'Loughlin to the role of Chairman will provide ongoing continuity
and stability during this important growth period for the company,” said Mr Collinson.

The LCT Board also confirmed the election of Mr Laurie Hunter as an independent director of the
company. Mr Hunter is principal of Hunter Capital LL.C, Now based in San Francisco, Hunter
Capital provides corporate and finandal services to emerging companies and Mr Hunter brings
significant experience in these areas to the LCT Board.

“Laurie has substantial US finandial and commerdial experience and the directors welcome his
expertise in assisting LCT with its US development strategy,” Mr Collinson said.

Further information:

David Collinson Paris Brooke

Chief Executive Officer General Manager — Australia
Tel: +64 9 276 2690 Tel: +61 3 9813 5501
Mobile: +61 402 716 984 Mobile: + 61 407 715 574




About Living Cell Technologies: www.Ictglobal.com

Living Cell Technologies Ltd (ASX: LCT) develop live cell therapy products to treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices
in New Zealand, Australia and the United States. LCT focuses on developing treatments where
healthy living cells are injected into patients to replace or repair damaged tissue, without
requiring the use of toxic drugs fo prevent rejection. The company’s product portfolio focuses on
treatments for people with Huntington’s disease, insulin-dependent diabetes and haemophilia.
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Living Cell Technologies Ltd

Suite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT lodges application for clinical trial of its type 1 diabetes treatment
24 August 2006, Auckland, New Zealand:

Living Cell Technologies Ltd (ASX:LCT) today announced it has lodged an application with the
New Zealand regulator MedSafe to conduct a Fhase I/1la dinical trial of its type 1 diabetes cell
therapy product DiabeCell®.

DiabeCell® is a porcine pancreatic cell product for the treatment of insulin-dependent diabetes.
The neo-natal pig cells produce insulin and help regulate blood glucese levels appropriate to the
amount of glucose detected in the blood stream of the diabetic recipient,

"DiabeCeli® is likely to offer significant benefits over existing treatment options for type 1
diabetics,” said LCT Medical Director Professor Bob Elliott. “The ready availability of cells and no
immune-suppression makes this a very attractive treatment option.”

Pre-diinical testing of DiabeCell® in animal models has shown no advesse effects with any dose or
repeated transplants, extended survival of the islets, a significant reduction in insulin
requirements, and insulin independence in some individual animals,

Recently LCT has shown evidence of long-term islet survival and function in a human patient ten
years post-transplant of a prototype product.

Human islet cell transplantation as a treatment for diabetes is already conducted in several
countries, It is of very limited use, as cadaver donors are scarce, toxic immune suppression is
required and long-term success is minimal.

DiabeCell® may offer considerable advantages as there is no need for immuno-suppressive
drugs, and the supply of cells from LCT’s natural biocertified pig herds can be scaled up to meet
market demand.

At the end of 2005, the New Zealand BioEthics Committee recommended that
xenotransplantation be approved for use in New Zealand on a case by case basis.

After preliminary consultation with Medsafe NZ, LCT has submitted the application to conduct the
dinical trial on eight long standing Type 1 (insulin-dependent) diabetics. The clinical trial is
expected to be approximately 12 months in duration,

The trial will involve the simple injection of encapsulated islets into the peritoneal cavity of the
diabetic patients. The procedure is minimally invasive and implantation takes approximately ten
minutes to complete for each patient.

The recommendations from national and international guidelines on xenotransplantation studies
have been adhered to in the dinical trial application, induding relevant guidelines from the US
FDA.

LCT plans to file an IND application with the US FDA for its NeurotrophinCell product, in line with
its strategy to progress both lead products in dinical trials in 2007,



Further information: Images available upon request - pdeluca@Ictglobal.com

Prof Bob Elliott Paul Tan Paris Brooke
Medical Director Managing Director - NZ General Manager — LCT
Tel: +64 9 270 7943 Tel: +64 9 270 7941 Tel: +61 3 9813 5501

Mob: +64 272 924 177 Mobile: +61 402 716 984 | Mobile: + 61 407 715 574

About Living Cell Technologies: www.Ictalobal.com

Living Cell Technologies Ltd (ASX: LCT) develop live cell therapy products to treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices
in New Zealand, Australia and the United States. LCT focuses on developing treatments where
healthy living cells are injected into patients to replace or repair damaged tissue, without
requiring the use of toxic drugs to prevent refection. The company’s product portfolio focuses on
treatments for people with Huntington's disease, insulin-dependent diabetes and haemophilia.

MedSafe: www.medsafe.qovt.nz

--Medsafe.is the New Zealand Medlicines and Medical Devices Safely Authority. It is a business unit

of the Ministry of Health and is the authority responsible for the regufation of therapeutic
products in New Zealand. In carrying out its functions, Medsafe is accountable to the Ministry of
Health, and through the Ministry lo the Minister of Health.

Background Information:

Scientific papers relating to DiabeC_elI®-are available for download on the LCT website at
www.|ctglobal.com/diabecell.
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Living Cell Technologies Lid closed a AUD$2.8 million funding transaction with US and ‘{J_ul?_ 21" St

Australian institutional and relail investors. The financing consisted of $2 million in a convertible BioShares Thredbo Biotech
nole al a price of $0.175 per share {laken up by US investors, including existing LCT share-

holder Prospecior Lid) and a further $0.8 million in share capital, which was placed at $0.15 Summit . _
@ per share. Dr Paul Tan, NZ Managing Director

of LCT, was an irnvited speaker at the
conference and outlined the rationale for
the company's business model. He has
alsp been invited onto the NZ Ministry

The financing arrangement represents an initial investment in the future of the company,
involving inslitutional and retail investors in the US and Australia, in preparation for LCT's
strategy to file with the SEC and to subsequently list in the US Securities Markets.

The tunds will be used as working capital 1o bring LCT’s DiabeCell and NeurolrophinCel of Health Interim Expert Committee for
products closer 1o clinical trials. Xenotransplantation.
@ “US instituticnal invelverrent demonstrates a fevel of understanding in the US o= e T
LT Ly )
of LCT's future prospects.” said LCT Chiel Execulive Officer, Mr Bavid Collinson. May 257 - '-’;;-F____’fq_ ]
"The glogal cell therapy industry is already a billion dollar markel and ihe overseas New Zealand Association
supnortis an endorsement of LCT's products as thoy approach lhe clinical trial of Clinical Research
phase. Prof Bob Elliott, LCT Medical Direclor, was
- ah T T T T TR T e e T invited to present as a keynolte speaker
® 26 Aprll LCT awa"ded NZ$2 7m grant. - R SR S 1 | & the New Zealand Association of Clinical
LCT was awarded investment of NZ$2.73 million (approx. A$2.32m) from the Foundation Research Conference in Auckland.
for Research, Science and Technplogy in New Zealand to further build the cormpany’s cell LCT is keeping the NZ Health Research
production capability to meat clinical trial and market demands. Council & Gene Technology Advisory

Committee informed of recent evidence:
and information on the safety and efficacy
of live cell therapy.

‘Coinued significant supoart frem the New Zealand Government ensures LCT
can quickly develop its existing capaoifities towards manuiacturing clinical grade
® producis,” said LCT CEQ David Cotlinsan. p
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» The investrment, which has been made through the Technology for Business Grawth {TBG)
scheme, is a significant endorsement of LCT's celt ranspiantation approach.

The investment in LCT, which is conditional on centain milestones being met, was confiimed
after an inlensive assessment process.

Sclentific developments

July 5 LCT granted d:abetes oatent in the Us. o S s

LCT has recerved a Natice ol Allowance for a US patent relating to methods of preparing
transplantable neo-nalal porcine islets, for the treaiment of diabeles.

The patent, titled Preparation and Xenotransplantation of Porcine Islets (US 09/857325,
Confirmation No 3318), extends LCT's coverage in trealing type 1 diabelic patients with ils
DiabeCell product. This is the third US patent issued to LCT in (he treatment of diabetes.

The patents add o LCT's significant suite of 8 palent families covering broad claims across
major risdictions. The DiabeCell patents are granted in the US, New Zealand and Australian
jrisdictions and are still being prosecuted in Europe.

The patent is assigned to LCT's IP holding subsidiary DiabeCell Pty Ld. The patent wil expire
in 2022. A small fee will be paid lo the Uniled States Patent and Trademark Office by
6 September 2006 for the patent 1o be issued.

“tis a timely confirmation of the potential of our technology by the US Patent Office as we

prepare to lodge our regulatory appfication for DiabeCell in the near future,” said LCT CEO
Mr Collinson. *The age and preparation of the cells are a crucial factor in obtaining the best
possible therapeutic oulcome for cell therapy reatments,” said Mr Colinson.

-June 26 NtCeIl Patent Apphcatlon

T - - 4 .= -

LCT fied an international patent application {PCT) ior a turther therapeutic use ol choro:d
plexus cells. The patent application foftows initial research studies conlirming the prevention
of digbetes in NOD mice using chorid plexus cefts,

The extension of the company's patent pontiolio covers the use of choroid plexus cefts in

a variety of neuroprotective, autoimmune and therapeutic uses. Research work is continuing.
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Neuroblology of Diséase: U

Neurobiology of Disease published the results of a primate sludy completed by the US based
LCT BioPharma team.

The study showed thal the implanis of alginate encapsulated porcing choroid plexus cells
significantly diminish the degeneralion of striatal neurons in neurodegenerative conditions
such as Huntinglon's disease.

Based on this data, futher study wil evaluaie the use of the encapsulated choroid plexus
as an alternative graft source for cell-based delivery of growth factors and cell replacement
therapy across a range of acute and chronic CNS diseases. :

Development portiolio

Disease Preclinical

Huntington's,
Newrodegeneralive
diseases
NeurotrophinCell
{NtCell)

Discovery IND  Phase /Il

Pivotal  Market

Type 1 Diabetes
DiabeCell*

Haermophilia
FacgCell
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Swite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122 -
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Quarterly Cash Flow Report Period Ended 30 June 2006

Living Cell Technalogies Ltd .}

ASX Announcement — 27 July 2006

Attached is the Appendix 4C ~ Quarterly Cash Flow Report — for Living Cell Technologies
{ASX:LCT) for the quarter ended 30 June 2006.

The cash balance at the end of the quarter was $2,956,000, compared to $2,729,000 at the end
of the quarter to 31 March 2006.

A finandng deal completed in the past quarter, consisting of $1.5m USD of convertible capital,
taken up by US investors, boosted cash reserves by $2.053 million. The company has received
the first grant funds ($150,000 in total in the last quarter) under the recently awarded $2.7m
NZD grant from the Foundation for Research, Science and Technology.

The cash flow results are in fine with projections with the operating and investing cash flows for
the three month period being $1,780,000 compared to $2,014,000 in the preceding three
months. Expenditure conservation continued over the quarter, with resources channeled towards
necessary development for the company’s two lead products.

LCT continues to focus it activities on finalising its clinical trial applications for its
NeurotrophinCell (NtCell} product for Huntington’s disease and DiabeCell product for type 1
diabetes.

Preliminary discussions with representatives from the NZ regulator MedSafe were supportive of
LCT submitting a clinical trial application for its DiaheCell product.

Product Development — Q2, 2006;

+ LCT has filed a complete international patent application {PCT) for a further therapeutic use
of choroid plexus cells in preventing diabetes after initial research studies using a NOD
mouse madel.

» The journal, Neurobiology of Disease, published the results of a primate study undertaken by
LCT showing the alginate-encapsulated porcine choroid plexus cells significantly diminish the
degeneration of brain cells in neurodegenerative conditions such as Huntington'’s disease.

» The journal, Xenoiransplantation, published a review article from members of the LCT
scientific team outlining the accumulated evidence that transplanted choroid plexus cells
have therapeutic properties to treat acute and chranic brain disease and injury in animal
models.

Qutlook for 2006:

+ Apply for dinical tnals of the DiabeCell product to NZ regulator MedSafe.
« Submission of Investigational New Drug (IND) application for NeurotrophinCell.
» Further development of internationa! pig production capabilities.

Further information:

Richard Justice . Paris Brooke

Chief Finandial Officer General Manager LCT
Mobile: +64 27 222 3806 Tel: +61 3 9813 5501
riustice@|ctglobal.com pbrooke@lctglobal.corm




Suite 2.11 / 737 Burwood Rd

Hawthorn VIC 3122 o
ABN: 14 104 028 042 Lc 1

About Living Cell Technologies: www, Ictglobal.com

Living Cell Technologies Lid (ASX: LCT) is an ASX listed, vertically integrated cell therapy company,
operating globally through offices in Australia, New Zealand and the United States. LCT focuses on the
injection of healthy living cefis to replace, repair, or regenerate diseased or damaged tissues, which does
not require the use of foxic drugs to prevent rejection.

Ltiving Cell Technologies Ltd 0}

The company product portfolio focuses on treatments for Huntington’s discase / stroke / CNS trauma,
insulin dependent disbetes and haemophilia.

Scientific Article References:

Dwaine F, Emerich; Christopher G. Thanos, Moses Goddard, Stephen J.M. Skinner; Marilyn S
Geaney, William 1, Beli, Briannan 8intz, Pat Schaeider, Er-Yun Chen, Cesario V. Borlongan, Kim
Boekelhelde, Susan Hall, Bronwyn Bryant, leffrey H. Kordower. (2008) Extensive
neuroprotection by choroid plexus transplants in excitotoxin lesioned monkeys. Neurobiology of
Disease. 2006 Jun 13

Stephen 1.M. Skinner, Marilyn S. Geaney, Robert Rush, Mary-Louise Rogers, Dwaine F. Emerich,
Christopher G. Thanos, Alfred V. Vasconcellos, Paul L.). Tan and Robert B. Elliott. (2006} Choroid
plexus transplants in the treatment of brain diseases. Xenotransplantation. 2006 Jul;13(4):284-8.
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admitted on the basis of commitments

Appendix 4C

Quarterly report
for entities admitted
on the basis of commitments

Introdiieed 31732000, Amended 1092001, 2411022005,

Name of entity

Rule 4.78

Living Cell Technologies Limited

ABN

14 104 028 042

Consolidated statement of cash flows

Current quarter Year to date
Cash flows related to operating activities $A (12 _months)
SA
1.1 Receipts from customers 0 1,470
1.2 Payments for  (a) stafT costs (121,549) (530,596}
(b) advertising and marketing (2,377) (34,438)
(c) research and development (739,202) (2,968,783)
(d) leased assets ] 0
(e) other working capial (1,015,003) (3,248,495)
1.3 Dividends received 0 332
14 Interest and other items of a similar natore 16,258 103,331
received
1.5 Enterest and other costs of finance paid (960) (1,186)
1.6  Income taxes paid 0 0
1.7 Other (Government Grants) 130,289 186,962
Net operating cash flows (£,712,544) (6,491,353)

Quarter eaded (“current quarter™)

30 June 2006

+ See chapter 19 for defined terms,

24/16/2005

Appendix 4C Page 1



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Current quarter Year 10 date
SA (_12__months)
SA
1.8 Net operating cash flows (carried forward) {1,712,544) (6,491,353)
Cash flows related to investing activities
1.9 Payment for acquisition of:
(a} businesses (item 5)
(b) equity investments
{c) intellectual property
(d) physical non-current assets
(e) other non-current assets {67,047 (292,487)
1.10 Proceeds from disposal of:
(a) businesses (item 5)
(b) equity investments
(c) intellectual propery
{d) physical non-current assets
(e} other non-current assets
111 Loans to other entities
1.12 Loans repaid by other entities
113 Cther {provide details if material)
{67,047) {292,487
Net investing cash flows
1.14 Total operating and investing cash flows {1,779,591) (6,783,839)
Cash flows related to financing activities
1.15 Proceeds from issues of shares, options, etc. 118,579 5,313,835
1.16 Proceeds from sale of forfeited shares
1.17 Proceeds from borrowings 2,053,800 2,053,800
1.18 Repayment of borrowings (3.055) (21,642)
1.19 Dividends paid
1.20 Other (payment of share capital raising costs) (162,601) (254,257)
Net financing cash flows 2,006,723 7,091,736
Net increase (decrease) in eash held 227,132 307,897
1.21 Cash at beginning of quarter/year to date 2,729,256 2,648,491
1.22 Exchange rate adjustments to item 1.20
1.23 Cash at end of qoarter 2,956,388 2.956,388
+ See chapter 19 for defined tenms.
Appendix 4C Page 2 2471022005




Appeadix 4C
Quarterly report for entities
admitted on the basis of commitmeats

Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related entities

Current quarter
SA

1.24 Aggregate amount of payments to the parties included in item 1.2 137,103

1.23 Aggregate amount of loans to the parties included in item 1.11

1.26 Explanation necessary for an understanding of the transactions
New Zerland executive directors’ salaries & fees (2) $70,117
US exccutive director’s salary  $56,750

Australian directors” fees (2) $23,750

UK chairman’s fees $25,000

Non-cash financing and investing activities

21 Details of financing and investing transactions which have had a material effect on consolidated
assets and liabilities but did not involve cash flows

N/A

2.2 Details of outlays made by other entities to establish or increase their share in bosinesses in which
the reporting entity has an interest

N/A

Financing facilities available
Add notes as necessary for an understanding of the position. (See AASE 1026 paragraph 12.2).

Amount available Amount used
SA £A

3.1 Loan facilities

3.2 Credit standby armangements

+ Sec chapter 19 for defined ferms.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitmicats

Reconciliation of cash

Reconciliation of cash at the end of the quarter {as Current quarter Previous quarter

shown in the consolidated statement of cash flows) to $A A

the related items in the accounts is as follows.

4.1 Cash on hand and at bank 2,792,988 2,558,054
163,400 171,220

42  Deposits al call

43  Bank overdraft

44  Other (provide details)

Total: cash at end of quarter {item }.23) 2,956,388 2,729,254

Acquisitions and disposals of business entities

Acquisitions Disposals
(Hem 1.9(a)) (ltem 1. 10{a))

54 Name of entity

52  Place of incorporation
or registration

53  Consideration for
acquisition or disposal

54  Total net assets

5.5 Nature of business

Compliance statement

I This statement has been prepared under accounting policies which comply with accounting
standards as defined in the Corporations Act (except 10 the extent that information is not required
because of note 2) or other standards acceptable to ASX.

2 This statement does /does not* (delete one) give a true and fair view of the matters disclosed.

Sign here: Original Signed Date: 27 July 2006
(Company secretary)

Print name; NIV Geddes

Notes

+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

1. The quarterly report provides a basis for informing the market how the entity’s activities have
been financed for the past quarter and the effect on its cash position. An entity wanting (o
disclose additional information is encouraged to do so, in a note or notes attached to this

report.
2. The definitions in, and provisions of, AASB 1026: Staremenr of Cash Flows apply to this
report except for the paragraphs of the Standard set out below.
» 6.2 - reconciliation of cash flows arising from operating activities fo
operating profit or loss
. 9.2 - itemised disclosure relating to acquisitions
. 9.4 - itemised disclosure relating to disposals
. 12.1(a) - policy for classification of cash items
. 12.3 - disclosure of restrictions on use of cash
. 13.1 - comparative information
3 Accounting Standards. ASX will accept, for example, the use of Intemmational Accounting

Standards for foreign entities. [f the standards used do not address a topic, the Australian
standard on that topic (if any)} must be complied with.

+ See chapter 19 for defined terms.
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LCT
Living Cell Technologies Ltd

Suite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT raises $2.8m in fund transaction
7 July 2006, Melbourne, Australia:

Living Cell Technaologies Ltd (ASX:LCT) today announced the closing of a AUD$2.8 million funding
transaction with US and Australian institutional and retail investors.

The financing consists of $2 million in a convertible note at a price of $0.175 per share (taken up
by US investors, induding existing LCT shareholder Prospector Ltd) and a further $0.8 million in
share capital, which was placed at $0.15 per share.

The convertible note will attract 12% interest and is due to mature on or before November 2007,
in preparation for LCT's strategy to file with the SEC and to subsequently list in the US Securities
Markets.

The financing arrangement represents an initial investment in the future of the company,
involving institutional and retail investors in the US and Australia.

All funds are expected to be received by 14 July 2006, at which time the shares will be allotted
and issued.

The funds will be used as working capital to bring LCT’s DiabeCell and NeurotrophinCell products
closer to dinical trials. Pre-dinical work is completed and the company is completing toxicity and
manufacturing protocols as part of the regulatory applications.

*US institutional involvement demonstrates a level of understanding in the US of LCT's future
prospects. The global cell therapy industry is already a billion dollar market and the overseas
support is an endorsement of LCT's products as they approach the dinical trial phase,” said Mr
Collinson.

On Friday 30™ June, 2006, LCT filed the issuing of 652,333 ordinary shares to the NZ Child
Health Research Foundation (552,333 shares at $0.15) and a sophisticated investor (100,000 at
$0.22). .

Once the funds are received, it will bring LCT’s cash reserves to around $3.8million, in addition to
funding available through recently announced grants.

The financing arrangement has taken up the maximum amount of shares available under ASX
listing rule 7.1. The parcel of shares approved at the February Genera! Meeting was not taken up
due to current market valuations in the life sdiences sector.

Further information:

Richard Justice David Collinson Paris Brooke
Chief Finandal Officer Chief Executive Officer General Manager - LCT
Tel: +64 9 276 2690 Tel: +64 9 276 2690 Tel: +61 3 9813 5501

Mob: +64 272 223 806 Mobile: +61 402 716 984 | Mobile: + 61 407 715 574




About Living Cell Technologies: www.lIctglobal.com

Living Cell Technologies Ltd (ASX: LCT) develop live cell therapy products to treat life threatening
human diseases. The ASX listed, vertically integrated comparny operates globally through offices
in New Zealand, Australia and the United States. LCT focuses on developing treatments where
healthy Iving cells are injected info patients to replace or repair damaged Hssue, without
requiring the use of toxic drugs to prevent rejection. The company’s product portfolio focuses on
treatments for people with Huntington's disease, insulin-dependent diabetes and haemophilia.

Background Information:

ASX Listing Rule 7.1 provides that a company, must not, subject to spedified exceptions, issue or
agree to issue during any 12 month period any equity securities, or other securities with rights to
conversion to equity (such as an oplion), if the number of those securities exceeds 15% of the
number of securities In the same dass on issue at the commencement of that 12 month period.

In accordance with Listing Rule 7.5, the following information is provided in refation to the
placement: :

(a) The number of shares issued by the Company will depend on exchange rate at time of
conversion of the convertible note {current total shares on issue being 117,720,933).

(b) The Shares will be issued at a price of $0.175 and $0. 15 per share;

(¢} Shares issued at $0.15 will be fully paid ordinary shares in the capital of the Company
and rank equally in alf respects with the Company’s existing Shares on issue;

(d) The convertible note wilf be at $0.175, attracting 12% interest and set to mature on or
before Novemnber 2007 and treated as term debt;

(e) The Shares will be issued to institutional, sophisticated and professional investors as
determined by the Company and pursuant to offers that did not require the issue of a
disclosure document. The Shares will not be issued to directors or other related parties;

(0 AUDg2.8m before costs will be raised upon final receipt of funds;

(g) The funds ralsed will be applied towards working capital needed to file dlinical trial
regulatory applications.



Living Cell Technologies Ltd
Suite 2.11 / 737 Burwood Rd

o)
Hawthorn VIC 3122 -
ABN: 14 104 028 042 L c w
Living Cell Technologies granted diabetes patent in the US

ASX Announcement — 5 July 2006

Living Cell Technologies (ASX:LCT} has received a Notice of Allowance for a US patent relating to
methods of preparing transplantable neo-natal porcine islets, for the treatment of diabetes.

The patent, titted Preparation and Xenotransplantation of Pordine Islets (US 09/857325,
Confirmation No 3318), extends LCT's coverage in treating type 1 diabetic patients with its
DiabeCell product. The patent claims are to methods of preparing istets and the treatment of
diabetes. Collectively these are broad patent daims for the treatment of diabetes using
xenotransplantation (animal cell transplants).

This is the third US patent issued to LCT in the treatment of diabetes. The first two patents
awarded to LCT covered porcine islet treatment and also the option to transplant porgine islets
into diabetic patients without immunosuppression.

“Itis a timely confirmation of the potential of our technology by the US Patent Office as we
prepare to ladge our regulatory application for DiabeCell in the near future,” said LCT CEOQ Mr
Collinson.

“The age and preparation of the cells are a crudial factor in obtaining the best possible
therapeutic outcome for cell therapy treatments,” said Mr Collinson,

LCT is preparing to submit a regulatory application in the next quarter to New Zealand regulator
MedSafe for dinical trials for its DiabeCell product for type 1 diabetes patients.

The patents add to LCT's significant suite of 8 patent families covering broad daims across major
jurisdictions. The DiabeCell patents are granted in the US, New Zealand and Australian
jurisdictions and are still being prosecuted in Europe.

The patent is assigned to LCT's IP holding subsidiary DiabeCell Pty Ld. The patent will expire in
2022. A small fee will be paid to the United States Patent and Trademark Office by 6 September
2006 for the patent to be issued.

Outlook for 2006:

+ Application for clinical trials of the DiabeCell product to NZ regulator MedSafe.

*  Submission of Investigational New Drug (IND} application to the FDA for NeurotrophinCell.
» Further development of international pig production capabilities.

Further information:

Paul Tan Paris Brooke

LCT Mapaging Director - NZ | General Manager LCT

Tel: +64 9 270 7941 Tel: +61 3 9813 5501
tan@lctglobal.com pbrooke@lctglobal.com

About Living Cell Technologies: www.lctglobal.com

Living Celf Technologies Ltd (ASX: LCT) is an ASX fisted, vertically integrated celf therapy company,
operating globally through offices in Australia, New Zealand and the United States. LCT focuses on the
injection of healthy living cells to replace, repair, or regenerate diseased or damaged lissuves, which does
not require the use of loxic drugs to prevent rejection. The company product portfolio focuses on
treatments for Huntington's disease / stroke / ALS, insulin dependent diabetes and haemophilia.
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Pacific Yower Tel +613 2813 5501
Suite 2.1t Fax +613 9813 5502
737 Burwood Rd ABN 14 104 028 D42

Hawthom VIC 3122

1 June 2006

Mr Justin Nelson

Manager, Issuers (Adelaide)
Australian Stock Exchange Limited
level 1

89 King William Street

ADELAIDE SA 5000

Dear Mr Nelson

This letter is in response to your letter dated 31 May 2006 relating to the disclosure of
Directors share trading in the form of an Appendix 3Y today and seeking an explanation as
to the timing of this announcement. ’

The announcement was made to the ASX on 31 May 2006.

The delay in releasing this announcement was compounded by a clerical error in that the
Settlement Date was inadvertently used in compiling the original Appendix 3Y and not the
Trading Date.

The chronology surrounding this release is as follows:

17 May 2006
18 May 2006
19 May 2006
On-market share trades effected by Mr Collinson.

22 May 2006.
Mr Collinsan communicated these share trades to the office of the Company Secratary.

23 May 2006.
Draft of the Appendix 3Y sent to Mr Collinson for confirmation.

30 May 2006.
Confirmation of changes provided during a telephone conference.

31 May 2006.
Announcement made to ASX.

The Company and its Directors are aware of the ASX Listing Rule 3.19A.2 and appreciate
and support the timely public announcement of Directors dealing in securities.

This responsibility is taken sericusly as evidenced by our historical compliance with this

Rule, The Company has taken steps in our internal procedures to ensure future
compllance is maintained,

Yours sincerely

I

NIV Geddes
Secretary



Appeadix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director's Interest Notice

Information or documents not available now must be given to ASX ax soon as wvailable.  Information and
documents given to ALY become ASX's property und may be made public.

Intreduced 30/9/2001.

Name of antity LIVING CELL TECHNOLOGIES LTD

ABN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Comporations Act.

Mame of Director MR DAVID COLLINSON

Date of last notice 22 MAY 2006

Part 1 - Change of director's relevant interests in securlties
In the cuse of u trust, this inchudes interests in the trust made available by the respantible entine of the trust

Mote: [n the case of o company, imerests which come within paragraph (i) of the definition of “notifiable interest of a directoe™ should be
discfosed i this part,

Diract or indirect interast DIRECT
Nature of Indirect interest
{including registered holder)
Note; Provide details of the cdroumnances giving nise 0 the relevant
inzercst.
Date of change 30,000 17 MAY 2008
61,610 18 MAY 2006
180 19 MAY 2006
No. of securities held prior to change 97,000 ORDINARY SHARES (HELD BY
DAVID COLLINSON)
9,710,799 ORDINARY SHARES (HELD 8Y
DAVID AND GRAEME COLLINSON)
60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)
2,123,300 OPTIONS EXPIRING 30/06/2008
625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED}
Class ORDINARY SHARES
Number acquired 091,790

+ Sec chapter 19 {or defined terms,

114372002 Appendix 1Y Page |



Appendix 3Y
Change of Dircctor’s Interest Notice

Number disposed NIL

Vatuel/Consideration 81810 @ $0.20

Note: If consideration is non-cash, provide demails and estimaled 180 @ $0.22

valuation

No. of securities held after changa 188,790 ORINARY SHARES {HELD BY
DAVID COLLINSON)

9,710,798 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON)

60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 30/06/2008

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change ON MARKET PURCHASE
Exampie: oo-market bade, off-muket trade, exergise of options, issug of
securities under dividend reinvestment plm, participation in buy-back

Part 2 - Change of director’s interests in contracts

Nole: 1o the case of a company, interests which come within paragraph (i} of the definition of “notiffable i 1 of a directng™ should be.
disclosed in this part.

Detail of contract N/A
Nature of interest N/A
Name of registered holder NIA

(if issued securifies)

Date of change N/A

No. and class of securities to which | N/A

Interest related prior to change
Note: Detailx are onfy required for 0 coatract in rebation:
10 which the interest hax changed

Interest acquired N/A
Interest disposed N/A
Vafue/Consideration N/A

Note: §f consideration is non-cash, provide details and
a estimated valiation

Interest after change N/A

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Intercst Notice

Rule 3.194.2

Appendix 3Y

Change of Director's Interest Notice

Information or documents not available now must be given to ASX as soon os available.  Information and
documents given lo ASX become ASX's property and may be made public.

Intreduced 30/9/2001.

Name of entity LIVING CELL TECHNOLOGIES LTD

AEN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as sgent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director MR DAVID COLLINSGN

Date of last notice 22 MAY 2006

Part 1 - Change of diractor's relavant interests in securities
In the case of a trust, this inchudes inferesty in the trust made avatiobie hy the responsible entine of the srust

Note: i the case of a company, interests which come within patagraph (i) of e definition of *Sofifiable imerest of a dirsctor'” should be
disclosed in this pan,

Diract or indirect intarest DIRECT

Nature of Indirect interest

(including reglstered holder)
Note: Provide details of he circumstances giving rise to the relevant
interest,

Date of change 30,000 17 MAY 2006
61610 18 MAY 2006
180 19 MAY 2006

No. of securities held prior to change 87,000 ORDINARY SHARES (HELD BY
DAVID COLLINSON)

9,710,799 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON)

60,404 ORDINARY SHARES (MELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 30/06/2008

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Class ORDINARY SHARES

Number acquired 91,790

+ See chapter 19 for defined terms,
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Appendix 3Y

Change of Director’s Interest Nofice

Number disposed

NIL

ValuelConsideration

valuntion

Note: If considevation is non-cash, provide dewils and estimated

91610 @ $0.20
180 @ $0.22

No. of securities hefd after change

188,790 ORINARY SHARES (HELD BY
DAVID COLLINSON)

9,710,798 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON)

80,484 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 30/06/2008

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change

securitics under dividend renv plam, participati

LEaample; on-market trade, off-market trade, exercise of oplians, issue of
in buy-back

ON MARKET PURCHASE

Part 2 - Change of director’s interests in contracts

Note: to the case of a company, inferests which come within paragraph (i) of the definition of “notifiabie ineicd of a director™ should he

diselosed in this pat.

Detalt of contract NIA
Nature of interest NIA
Name of registered holder N/A
(if issued securifies)

Date of change N/A
No. and class of securities to which | N/A
Interest related prior to change

Noie: Details are oaly required for o contract in relation

to which {he inlerest bas changed

Interest acquired NfA
Interest disposed N/A
ValuefCensideration N/A
Nole: [f comsiderstion is nan-cash, provide defails and

an estimniated vatuation

Interest after change N/A

+ See chapler 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as availuble. Information and
documents given io ASX become ASX''s property und may be mude public.

Introduced 30/9/2001.
Name of entity LIVING CELL TECHNOLOGIES LTD
ABN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Nama of Director

MR DAVID COLLINSON

Date of last notice

21 OCTOBER 2005

Part 1 - Change of diractor’s relavant interests in securities

I the case of o trust. this inchudes interesiy In the irust made available by the responsible entity of the truse

Notc: In the case of a company, imtevests which came within pargraph (i} of the definition of “notifinble interest of a director™ should be

disclosed in this par.

Direct or indirect interast DIRECT

Natura of indirect interest

{including registered holder)

Note: Provide details of e circumstances giving rise fo the relovan!

inerest.

Date of change 9 MAY 2006
10 MAY 2006
12 MAY 2006

No. of securities held prior to changs

20,000 ORINARY SHARES (HELD BY
DAVID COLLINSON)

9,710,799 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON}

60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 31/08/2006

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED) .

Class

ORDINARY SHARES

+ Sce chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

valuaticn

Note: I consideration is non-¢ash, provide demils and estimated

Number acquired 19,079 (8 MAY 2006)
4250 (10 MAY 2006)
1,671 (12 MAY 2006)

Number disposed NIL

Value/Consideration 25,000 @ $0.20

No. of securities held after change

45,000 ORINARY SHARES (HELD BY
DAVID COLLINSON)

9,710,798 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON)

60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 31/08/2006

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change

securities under dividend neinvestment plim, participaiion in buy-back

Example. oo-market trade, off-market trade, exvescise of aptions, issue of

ON MARKET PURCHASE

Part 2 - Change of director’s interests in contracts

Note: tn the case of 3 company, intoresis which come within paragraph (it} of the definition of "norfiable interest of a director™ shontd b

disclosed in this part.

Detall of contract N/A
Nature of interest N/A
Name of reglstered holder N/A
{if issued securities)

Date of change N/A

No. and class of securities to which | N/A
interest refated prior to change

Note: Details are onfy requined for a conbiact in relation
o which the inlercst has changed

Interest acquired N/A
Interest disposed N/A
Vatue/Consideration NfA

Nole: If consideration is non-cash, provide defails and
an estimaied vahuition

Interest after change N/A

+ See chapter 19 for defined tams.
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Appeadix 3Y
Change of Director’s Interest Notice

+ See chapter 19 for defined terms.
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ot human fransplaniatibn’
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St DR ket NG e

investor Highlights
16 Febary

Discusslons with the NZ regulator
LCT representalives et wilh s New
Zeatrd regulaler MedSale 10 discuss the
resumption of the phase | dineat tral for

its Dizbelell product. i1 19258 Ihe phase |
study was suspended due 10 concems over

—in Brief

the potent@l ior prg wus fransfer
Consierable evidlenca gatheredd since lhen
suCEesks lhose concems were Lnlounded.
“LCT has lilect a eller of terd wilh MeaSale
Lo apply ior & resumplion of by phase ftigl”
sad LOT Managing Dirsclor NZ, Paut Tan,
"Crgoing discussion wilh he reguksicny

authodlies & a orec elament 1 Jelenminng
the safety and perfomnance oitars jor our
rew procuets

21 Febary
International journal publishes review
of LCT's blocapsule

The inlemationa! jounal Bissmalerisls
accepled a scientific paper reviewing the
LCT's biocapeue lachnaiogy, The work
details the charactensation and puritication
of the alginate supply into a highly
speciaiised mehod of encapsutation.
The encapsulation process has bheen
scaled ior mantiaclue wiihin LCT's
accredied GVP {good manuiaciuing
practice) facilily. A néw patent has been
filedi lo protect e novelly of s alginal
leChnoiogy:

24 Febiuay
Charles Macek
appointed to the
Board

Mr Charles Macek
was appainted o
the Board as an
nciependent dieclor,
elleclive 16 March
20086, He s currenly
Chairman ol baih the Financial Reporling
Council (FRC} and Sustainzbie bwvestmen
Research Inslifute {SIRIS) and a direcior
of Telsira Corporation: Limniled and
Wesfairaers Limited.

"Mr Macek brings more 1han 30 years

of expenience in linancial services in
Australia, New Jealang, Jepan, UK and
he US 1o LCT” saig LCT Chairman

AT Mick Yales. “The appointment is
partcularly signilicant as the company
looks 1o lurther its intemalional nvestmentl
lies and makel opportuniies and
pragiess our preducts inio the oinic.”

7 March

Collaboration with the Bionic Ear
institule

LCT's coliaborative agrearment with the
Bionic Ear instilute seeks 10 mmprove the
hearing outcomes ior oochiear imglan
patienls through rehabililation of the
auditory nerve. Il combines the platfon



wehnslogas of LCT wilh:
experlisg in models of

eochicar mpiant tachnciogy.

ond-leading

ZESS andd

LET has e option 10 gcguire an
exclusie ficence 10 comimearcialise the
iesulis of ihe collaboration.

the wWord Heallh Organisation eslimales
256 milion peope cunenty sufler o
a ghsabling hearing impairment and this
collaboration will largel the iage markeis
ior boih existing and polentiat cochlear
irmplan users,

16 March

LCT Year End Financial Report
released

LCT released ils yoar end financial resuts
on kdarch 16. The resulis showed the
suncessitd culcome (6 capilal raisings
Auring the penod with $4,211,587 [Aised
boen bath institutional and high net wonh
inveslons ¥y Australia, New Zealand, Europe
ard lhe Uriled Siates.

There was also sigriicant rvastment and
roadshow activilty 10 inslilukional irseslors
in the: US anct Europe which will lead to
lurther capital rising in e supsequant
iinancial period. Expancing Lhe base of
shareholders in he US i an impoiant
siep as LCT monves doser Wowaids he US
marked and product eernmercaisation.

Conferences &
Presentations

BIO 2006

Keetings held with comparies, invesiors
and journalists.

Diaketes Vaccine Development
Cantre - Research Symposium 2006
Imvited to outiing LCT's Disbelel
prograss (e the infemaiional scientific
acvisory committee of DVDC,
Trans{plamaﬁon Saclety ot Australia
and New Zealand - 24th Annuat
Scientific Meeting

LCT presented updates on virglogy and
diabeles prograrm devetoprnent,

Development Portfolio

DQiscase Iadication Discovery  Preclinical

XD

NZBIO - Biotech Without Borders
LCT's Maraging Direclion was inviied
as a kaynote speaker (0 present in the
endacrinology sassion, as wel as the
invesimens forem.

How will patients be monitared after
they receive pig tissue in the human
clinical trial phase?

According 16 FDA recornmendations,
patients will be periadically testea for

alt pig viruses that are on the FIDA fisl
inciuding PERV. This moniloring system
incluties 5 very Sic! syslem of record-
keeping and clinical follow-up of patients.

Tatking with a leader .,

Intraducing Dr Olga Garkavenko, head
of LCTs virology department and world
leader in the area of pig viruses,

O Gadkavenko hoids a master of scisnce
S thonours) in bicchemisly from Kiev
State University and has a Pl i the
Ukrginian Academy of Scisrice al the
Instiiute of Oneology (Kiev, Ukraine).

How is LCT playing a lead role in the
recent advancement of plg virus testing?
We are one of vary lew Bboralonas 1 f T
that have Lhe whols rangs of lesls Heslgey : ; @{f%g i
recomynenazd by the FOA irom pig 5 ’/};f /
endogenous relrovirus {PERVY inlectivity o i

att exogenous vifuses o xend interast.

i
D

Are there any new screening R ; ] :
procedures in development al the T A i
moment? : Ff" il i ‘{%&%ﬁ:
LR {lif Wi
We constanlly develop new diagnostic : S rﬁ%sﬁ,
r EL e (R L

and doner characiensslion lests 1o
comply with new research indings. The
rewas! develspment is 1o ideniify pige
for sefective breeding - pigs wilh biood
group 0 and low PERY wo-viral copy
number. These pigs wil be lavorable lor
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Living Cell Technologies Ltd
Suite 2.11 / 737 Burwood Rd L

Hawthorn VIC 3122
ABN: 14 104 028 042 L C 1

Quarterly Cash Flow Report Period Ended 31 March 2005
ASX Announcement — 28 Aprit 2006

Attached is the Appendix 4C — Quarterly Cash Flow Report — for Living Cell Technologies
{ASX:LCT) for the quarter ended 31 March 2006.

The cash balance at the end of the quarter was $2.73m compared to $4.55 million at the end of
the quarter to 31 December 2005.

The cash flow results are in line with projections based on increased research activity, with the
operating and investing cash flows for the three month period being $2.01m compared to $1.45
in the preceding three months {up $0.56m). The increased expenditure was due to increased
Research and Development activities ($0.82m compared to $0.45m in the previous quarter, up
0.37m) and other working capital expenditure ($1.0m compared to $0.79m, an increase of
$0.21m)

The cash reserves outlined in this 4C report will be boosted when the current capital raising from
US and European investors is completed, Expanding the base of shareholders in the US is an
important step as LCT moves closer towards the US market and the start of its clinical trial
program.

This raising is in addition to LCT being awarded a grant of NZ$2.7million by the Foundation for
Research, Science and Technology. The intensively reviewed grant, announced earlier this week,
is under the Technology for Business Growth scheme and will build the company’s cell production
capability to supply clinical grade products.

In the past quarter, LCT has continued investigations into additional applications of its
NeurotrophinCell (NtCell) product. In addition to developing treatments for brain and nerve
diseases, LCT has filed a PCT patent application for NtCell factors in enhancing the growth (and
survival) of other cells induding islets, skin fibroblasts and endothelial cells (the cells that line
blood vessels).

The endothelial cells produce Factor VIII, the dotting factor haemophiliacs lack, and this work
complements the pre-clinical work on LCT's Fac8Cell product.

LCT has also filed a new patent for the breeding of Auckland Island pigs with selected
characteristics. LCT intends to continue Improving its stock herd by breeding pigs with no
infectious viruses and of selected blood types. LCT's existing pig herd is a highly suitable source
of cells for use as human therapeutics.

As part of the breeding program, LCT has completed an additional pig barrier housing facility and
is now stocking the facility to support upcoming dinical trial programs. A further full SPF disease
free barrier facility is currently awaiting planning approval.

The company is finalising its IND application for NeurotrophinCeli, following its pre-IND meeting
with the US FDA.



Living Cell Technologies Ltd
Suite 2.11 / 737 Burwood Rd e

Hawthorn VIC 3122 a»
ABN: 14 104 028 042 L c 1

Further information:

Richard Justice Paris Brooke

Chief Finandal Officer General Manager LCT
Mobile: +64 27 222 3806 Tel: +61 3 9813 5501
rjustice@lctglobal.com pbrooke@Ictglobal.com

About Living Cell Technologies: www ictglobal.com

Living Cefl Technologies Ltd (ASX: LCT) is an ASX listed, verfically integrated cefl therspy mmpaziy;
operating globally through offices in Australia, New Zesland and the United States. LCT focuses on the
infection of healtfy Iving cells to replace, repalr, or regenerate diseased or damaged tissues, which does
not require the use of toxic drugs to prevent rejection.

The company product portfolio focuses on treatments for Huntingfon's disease / stroke / CNS trauma,
insulin dependent diabetes and haemophilia.
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Appendix 4C
rly report for entitics

admitted on the basis of commitments

Rule 1.78
Quarterly report
for entities admitted
on the basis of commitments
Introduced 317372000, Amended 30972000, 24/1020058.
Name of entity
Living Cell Technologies Limited
ABN Quarter ended (‘current quarter™)
14 104 028 042 31 March 2006
Consolidated statement of cash flows
Current quarter Year to date
Cash flows related to operating activities A {_o.__months)
A
1.1 Receipts from customers 0 38,143
1.2 Payments for  (a) siaff costs (137,332) {409,047)
{(b) advertising and marketing {18,871) (32,061)
{c) research and development (824,489) (2,229,581
{d) Yeased assets 0 0
(e) other working capital (1,017,763) {2,235,492)
1.3 Dividends received 306 382
14 Interest and other items of a similar nature 30,799 87,073
received
1.3 Interest and other costs of finance paid 0 {226)
1.6 Income taxes paid 0 0
1.7 Other (provide details if material) 0 0
Net operating cash flows (1,967,350) (4,778,809)
) C w \\’ E-D
Ry b= .
' G 29
pp 1 8 B
1‘::\%'\ A‘ -t |\'Jl'ﬂ'.\
T A
. ,-'(:E,C,E.‘\';:':ZY-\..»

e

+ See chapter 19 for defined terms.

24/10/2005
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Current quarner Year 10 date
SA (_¢... months)
SA
1.8 Net operating cash flows (carried forward) {1,967,350) (4,778,809)
Cash flows related to investing activities
1.9 Payment for acquisition of:
(a) businesses (item 5)
(b) equity investments
(c) intellectual property
{d) pbysicai non-current assets
(&) other non-current assets (47,003) (225,440)
1.10 Proceeds from disposal of:
(a) businesses (item 5)
(b) equity investments
(c) intellectual propeny
{d) physical non-current assets
{e) other non-current assets
111 Loans to other entities
132 Loans repaid by other entities
1.13 Cther (provide details if materiaf)
{47,003) (225,440)
Net investing cash flows
1.14 Total operating and investing cash flows (2,014.353) {5,004,249)
Cash fMows related to inancing activities
1.15 Proceeds from issues of shares, options, etc. 196,255 5,195,256
1.16 Proceeds from sale of forfeited shares
1.7 Proceeds from borrowings
1.18 Repayment of borrowings (407) (18,587)
1.19 Dividends paid
1.20 Other (payment of share capital raising costs) (4,241) (91.656)
s‘ A
Net financing cash flows 191,607 085,013
Neft increase (decrease) in cash held 1,822,746 80,764
1.21 Cash at beginning of quarter/year to date 4,552,001 2,648,491
1.22 Exchange rate adjustments 1o item 1.20
1.23 Cash at end of quarier 2,729,255 2,729,255
+ See chapter 19 for defined terms.
Appendix 4C Page 2 24102005



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related entities

Current quarter
SA
1.24 Aggregate amount of payments to the parties included in item 1.2 386,627
1.25 Aggregate amount of loans to the parties included in item 1.11
1.26 Explm{alion necessary for an understanding of the transactions

New Zealand directors® salaries & fees (2) $205,527
US director’s salary $84,540
Australian directors’ fees (2) $44,060
UK director’s salaries & fees $52,500

There was a voluntary moratorium on payments to directors pending completion of the last
round of equity raising. This was completed in the previous quarter and in the March quarter
$171,110 was paid out, relating to priot quarters” salaries and fees, for amounts that had been
accrued in the financial accounts., All payments to directors are now up (o date.

Non-cash {inancing and investing activities

2.1

2.2

Details of financing and investing transactions which have had a material effect on consolidated
assets and liabilities but did not involve cash flows

NfA

Details of outlays made by other entities 10 establish or increase their share in businesses in which
the reporting entity has an interest

1A

Financing facilities available
Add notes as necessary for an understanding of the position. (Sce AASB 1026 paragraph 12.2).

Amount available Amount used
TA $A
3.0 Loan facilities
3.2 Credit standby arrangements
+ See chapter {9 for defined terms,
2471672005 Appendix 4C Page 3



Appendix 4C
Quarterly report for entities
adwmitted on the basis of commitments

Reconciliation of cash

Reconciliation of cash ar the end of the quarter (as Current quarter Previous quarter
shown in the consolidated statement of cash flows) 10 $A A

the related items in the accounts is as follows.

4.1  Cash on hand and at bank 2,558,034 4,365,242
42 Deposits at call 171,220 136,760

4.3  Bank overdrafi

44 Other (provide details)

Totzal: cash al end of quarter {itemn 1.23) 2,729,254 4,552,002

Acquisitions and disposals of business entities

Acquisitions Disposals
{ltem 1.9{a}} {ftem 1.10{a))

5.1 Name of entity

52 Place of incorporation
or registration

53  Consideration for
acquisition or disposal

54 Total net assets

5.5  Nature of business

Compliance statement

I This statement has been prepared under accounting policies which comply with accounting
standards as defined in the Corporations Act (except to the extent that information is not required
because of note 2) or other standards acceptable to ASX.

2 This statement does give a true and fair view of the matters disclosed.

Sign here: Original Signed Date: 28 April 2006
{Company secretary)

Print name: N IV Geddes

+ See chapter 19 for defined terms.

Appendix 4C Page 4 24/10£2005



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Notes

1. The quarterly report provides a basis for informing the market how the entity’s activities have
been financed for the past quarter and the effect on its cash position. An entity wanting to
disclose additional information is encouraged to do so, in a nofe or notes attached to this

report.
2. The definitions in, and provisions of, AASB 1026: Statemenr of Cash Flows apply to this
report except for the paragraphs of the Standard set out below.
. 6.2 - reconciliation of cash flows arising from operating activities to
operating profit or loss
. 9.2 - itemised disclosure relating to acquisitions
. 94 - itemised disclosure relating to disposals

12.1(a) - policy for classification of cash itemy
12.3 - disclosure of restrictions on use of cash
13.1 - comparative information

3 Accounting Standards. ASX will accept, for example, the use of International Accounting
Standards for foreign ennities. If the standards used do not address a topic, the Australian
standard on that topic (if any) must be complied with.

+ See chapter 19 for defined tenns.

24/10/2005

Appendix 4C Page 3
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Living Cell Technologies Limited
Suite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122

ABN: 14 104 028 042

Living Cell Technologies awarded NZ$2.7m investment through the
Foundation for Research, Science and Technology

Announcement — 26 April, 2006, Auckland, New Zealand and Melbourne, Australia:

Living Cell Technologies Limited (ASX:LCT) today announced that it has been awarded
investment of NZ$2.73 million (approx. A$2.32m) from the Foundation for Research, Sdence and
Technology to further build the company’s cell production capability to meet dinical trial and
market demands.

The investment, which has been made through the Technology for Business Growth {TBG)
scheme, is a significant one for the Foundation and provides continued endorsement and support
for LCT's developments in cell transplantation therapies.

“Continued significant support from the New Zealand Government ensures LCT can quickly
develop its existing capabilities towards manufacturing dlinical grade products,” said LCT CEO
David Collinson.

The investment in LCT, which is conditional on certain milestones being met, was confirmed after
an intensive assessment process.

The funds will specifically assist LCT advance its manufacturing operations and build on existing
cell hioprocessing expertise as it approaches the dinical trial phase. The investment underlines
the value of the preclinical trial successes of LCT's lead products.,

“The company has already demonstrated proof of principle in animal studies using both its
diabetes product DiabeCell and Huntington’s disease treatment NeurotrophinCell,” said Dr Paul
Tan, LCT Managing Director — New Zealand.

“LCT will be able to reach its immediate goa! of beginning clinical trials for its lead products faster
with the help of investment from the Foundation,” said Dr Tan.

The Foundation’s TBG scheme aims to assist high added-value, high-margin technology based
products reach the market.

“This will help develop world class life science expertise in New Zealand and, in doing so, help
create new, high paying jobs for scientists, said Mr Tom McLeod, a Business Manager with the
Foundation. It builds on New Zealand's competitive advantages in animal husbandry and
agricutture and has the potential to lead to a new industry, using high health status pigs for
medical therapeutics.”

The investment from the Foundation will help LCT develop its unique technology in New Zealand
and boost its production capabilities through the establishment of a new live cell manufacturing
plant, delivering high margin export revenue,



“The company is a warld leader in its field and, if the research programme is successful, it could
deliver new treatments for a hast of diseases and attract foreign investment into biotechnology in
New Zealand,” said Mr MclLeod.

Cell therapy aims to replace damaged cells or argans. LCT's therapies utilise cells from a
spedialised medical-grade pig. The cells are protected from rejection by the patient’s immune
system, through LCT"s unique cell coating (encapsulation} technology. No immunosuppression
drugs are used in therapy. LCT will continue 1o develop its encapsulation technologies at its
manufacturing plant in Auckland.

Contacts: Images and background information available upon request.

Dr Paul Tan David Collinson Peter De Luca Tom MclLeod
Managing Director - NZ CEO Media Foundation for
+64 9 276 2690 0402 716 984 +61 398135501 [|Research, Science and
Technology
+64 9 912 6734

About Living Cell Technologies: www Ictglobal.com

Living Cell Technologies Ltd (ASX: LCT) develops five celf therapy products fo lreat life
threatening human diseases. The ASX listed, vertically integralted company operates globally
through offices in Australia, New Zealand and the United States.

LCT focuses on celf ransplants to replace damaged Ussue, without requiring the use of anti-
rejection drugs. The companys product portfolio focuses on treatments for people with
Huntington's disease, insulin-dependent diabetes and haemophilia,

About The Foundation for Research, Sclence and Technology: www . frst.qovt.nz

The Foundation for Research, Science and Technology (FRST) invests over $460 million 3 year on
behalf of the New Zealand Government, in research, science and technology. These investiments
are made to enhance the wealth and well being of New Zealanders.

The Technology for Business Growth (TBG) scheme is part of the Technology New Zealand suite
of investment schemes which farget leading edge, applied research and experimental
development that stretches businesses beyond their existing technical apabifity. TBGs provide up
to 50 percent of eligible project costs.
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Living Cell Technologies Limited
Suite 2.11 / 737 Burwood Rd

Hawthorn VIC 3122
ABN: 14 104 028 042

LCT appoints Charles Macek as independent Director to the Board

Announcement — 24 February, 2006, Meibourne, Australia:

Living Cell Technologies Limited (ASX:LCT) today announced the appointment of leading
company director, Mr Charles Macek, as an independent Director to the Board, effective 16 March
2006.

LCT Chairman Mr Mick Yates said Mr Macek’s addition to the Board was a particularly significant
appointment for the company.

“Charles Macek's extensive experience and enormous credibility in the investment management
and capital markets will further enhance LCT's strategic and commercial development as the
company moves towards the dinic,” said Mr Yates.

Mr Macek has more than 30 years experience in financial services, including insurance, stockbroking,
investment management and investment banking in Australia, New Zealand, UK, US and Japan.

He is currently Chairman of the Financial Reporting Council (FRC), a Director of Wesfarmers Limited
and Telstra Corporation Limited and Chairman of Susteinable Investment Research Institute (SIRIS).

Mr Macek was Managing Director of County Natwest Australia Investment Management Ltd (now
INVESCO) from 1985 to 1995 and was chairman between 1395 and 2001. He was previously
involved in the investment banking industry with Wardleys and Colonial Mutual.

“I'm looking forward to being involved at this exciting and critical time in LCT's development, as it
further builds international investment ties and market opportunities,” said Mr Macek.

Mr Yates also paid tribute to the cantribution of autgoing director, Mr Roger Coats.

“Roger joined the company in December 2002 and provided the company with expertise in
capital raising and structuring. His contribution to the company’s listing on the ASX and
subsequent progression has been highly valued.”

Contact:

David Collinson Paris Brooke
Chief Executive Officer (NZ) General Manager (AUS)
+64 9 276 2690 +61 3 9813 5501
+61 402 716 984 +61 407 715 574

About Living Cell Technologies: www.lctalobal.com

Living Cell Technologies Ltd (ASX: LCT) develops live cell therapy products to treat life
threatening human diseases. The ASX listed, vertically integrated company operates globally
through offices in Australia, New Zealand and the United States. LCT focuses on celf transplants
o replace damaged lissue, without requiring the use anti-refection drugs. The company’s product
portlofio focuses on treatments for people with Huntington's disease, insulin-dependent diabetes
and haemophilia.
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And even in humans ...
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Living Call
Technotogies Lid

LY

2,11/737 Burwood Road
Hawthorn, VIC 3122

Tel +61{0)3 9813 5501
ABN 184 028 042

Company Announcement

General Meeting Held on 24 February 2006

The result of the resolutions passed at the General Meeting of Living Cell
Technologies Lid held today is provided in accordance with Listing Rule 3.13.2
and saction 251AA (2) of the Corporations Act.

In addition to proxies lodged there were directors and shareholders holding
significant numbers of shares present at the General Meeting.

Resolution 1: Issue of Shares to clients of Hunter Capital international

“That for the purposes of Listing Rule 7.1 of the Listing Rules of the Australian
Stock Exchange Limited and for all other purposes, the Company hereby '
approves and authorises the issue of 33,333,333 fully paid ordinary shares in the
capital of the Company to clients of Hunter Capital International such shares to be
on the terms set out in the Explanatory Memorandum.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed was
19,730,391 Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

8,086,855 89,400 - 11,544 136

Resolution 2: Issue of Warrants to Hunter Capital International

“That for the purposes of Listing Rule 7.1 of the Listing Rules of the Australian
Stock Exchange Limited and for all other purposes, the Company hereby
approves and authorises the issue of 2,380,131 unlisted wamants to Hunter
Capital International, on the terms and conditions set out in the Explanatory
Memorandum accompanying this notice in payment of capital raising fees
associated with the placement of shares referred to in Resolutions 1 and 3.*

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed was
19,730,391 Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

8,096,855 89,400 - 11,544,136
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Resolution 3): Approval of Share Issues

P “That for the purposes of Listing Rule 7.4 of the Listing Rules of the Australian
| Stock Exchange Limited and for all other purposes, the Company hereby
approves and authorises the issue of 14,769,283 ordinary shares in the capital of
the Company to the persons named or identified in the Explanatory Memorandum
and on the terms and conditions set out in the Explanatory Memorandum.”

This resolution was passed unanimously on a show of hands.

® The total number of proxy results exercisable by ali proxies validly appointed was
19,730,381 Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED
° 8,096,855 89,400 - 11,544,136
1 Q i%
| .
} )
‘ Nick Geddes

Company Secretary
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Living Cell Technologies Limited
Suite 2.11 / 737 Burwood Rd
Hawthom VIC 3122

ABN: 14 104 028 042

LCT reports positive meetings with FDA and MedSafe - preparing for
cell therapy trials

Announcemnent — 16 February, 2006, Melbourne, Australia:

Living Cell Technologies Limited {ASX:LCT) today reported it has held positive meetings with the
US Food and Drug Administration (FDA) and New Zealand's MedSafe, regarding its
NeurotrophinCell and DiabeCell products.

“The meetings have provided strong reassurance that xeno-based cell therapies have a dear and
defined pathway to market,” said LCT CEO, Mr David Collinson.

NeurotrophinCell;

Representatives from LCT attended the pre-IND meeting with members of the National
Institutes of Health (NIH} and reviewers from the Centre for Biologics Evaluation and
Research (CBER), the group within the FDA responsible for the evaluation of biologics, including
cell and gene therapies.

“This is a very important step in completing the roadmap to satisfy regulatory requirements and
moves the Company one step closer in its pursuit of an IND (Investigational New Drug)
application for its cell therapy treatment for Huntington’s disease,” said Mr Collinson.

The meeting was based upon the submission of a pre-IND dossier for LCT's NeurotrophinCell
program.

The FDA demonstrated their willingness to provide guidance and feedback throughout the
process by providing a written response containing draft comments on LCT's pre-IND Meeting
Information Package and Neurotrophin Cell develepment program prior to the meeting. This
document enabled an efficient and productive meeting, indicating that LCT's product
development strategy is on the right track.

LCT representatives took the opportunity to clarify the FDA's comments on the specialised
medical-grade pig herd, the manufacturing of cell produdts, the pre-clinical data and clinical trial
design and were pleased to see no objections with the program as presented in LCT's Pre-IND
package. The FDA also extended the courtesy to LCT of ongoing involvement in the preparation
of the IND,

LCT is pioneering new products in the xenotransplanation field and is pleased that the FDA has
invited LCT to communicate directly with the FDA’s various sections and experts prior to
submitting the original IND application. Such involvement is indicative of the support
demonstrated by the FDA and LCT will continue to engage the Agency on a regular basis to
progress NeurotrophinCell to clinical trials.

Living Cell Technologies Ltd LCT reports positive meetings with FDA and MedSafe



“We are grateful to the CBER team for their constructive comments and assistance in defining the
most appropriate strategy for the NeurotrophinCell product, and we look forward to further
positive interaction with the FDA and the NIH as NeurotrophinCell progresses towards the clinic.”

LCTs first targeted application of NICell is Huntington's disease and the company is currently
completing toxkity studies and characterising shipping and QA/QC procedures.

raetii ualion o

LCT representatives also met with the New Zealand regulator, MedSafe, in mid February to
discuss the resumption of a phase 1 dinical trial for LCT’s diabetes product, DiabeCell.

In 1996, a phase 1 study was suspended on the basis of the potential for pig virus transfer (PERV
porcine endogenous retroviruses). Considerable recent evidence and monitoring now suggests
that the concerns over PERV were unjustified.

In discussion with MedSafe, LCT has filed a letter of intent to apply for resumption of the phase I
trial, potentially starting as early as 2006. Longevity studies to optimize and document the
therapeutic duration of the product are conlinuing.

“LCT's cell therapies are pioneering developrment programs and therefore we believe
coliaboration between LCT and the regulatory authorities is critical in defining the safety and
performance criteria for the therapies,” said Mr Collinson.

LCT will hold a General Meeting in Sydney at the NSW Trade and Investment Centre on 24
February 2006 at 2.45pm, which will include a clinical program update.

Contacts:
Images and background information available upon request
Peter De Luca David Collinson Paris Brooke
Media Chief Executive Officer {NZ) General Manager {AUS)
+61 3 9813 5501 +64 9 276 2690 +61 3 9813 5501
+61 401 002 008 +61 402 716 984 +61 407 715574
pdeluca@lciglobal.com deollinson@lctglobal.com pbrooke@lctglobal.com

About Living Cell Technologies: www Ictalobal,com

Living Cell Technologies Ltd (ASX: LCT) develops live ceff therapy products (o treat life
threatening human diseases. The ASX listed, vertically integrated company operales globally
through offices in Australia, New Zealand and the United States.

LCT focuses on developing treatments where healthy fiving celfs are infected into patients to
replace or repair damaged tissue, without requiring the use of toxic drugs to prevent refection.
The company’s product portfolio focuses on treatments for people with Huntinglton'’s disease,
insulin-dependent diabeles and haemophilia.

Living Cell Technologies Ltd LCT reports positive meetings with FDA and MedSafe



Additiopal Information Brief

About NeurotrophinCell

NeurotrophinCelf (NtCell) is LCTs injectable five cell product being developed for the treatment of
patients with neurodegenerative diseases.  NICell is manufactured by LCT using nalural porcine
cells that are encased in a bio-polymer capsule developed from seaweed. The cells used are
choroid plexus brain cefls, which produce spinal cord fluid and a range of neurotrophins or
growth factors, for the repair and function of the brain.

About DiabeCell

DiabeCell is a porcine pancreatic cell product for the treatment of type 1 diabetes. The cells
produce insulin and help self~regulate blood glucose levels. The natural pancreatic islet cells are
encapsulated in an alginate biocapsule and transplanted into the abdominal cavity, without the
use of immunosugpression.

About the IND Process

An IND (Investigational New Drug) is an application to the US Food and Drug Administration
(FDA) seaking approval te commence dlinical trials in the U5, Clinical trials cannot commence in
the US until an IND is approved. The IND must contain information in three broad areas:

s Manufacturing — assessed to ensure that the company can adequately produce and supply
consistent batches of the drug.

» Animal pharmacology and taxicology — pre-clinical data to enable FDA evaluators to assess if
the product is reasonably safe to administer to humans without undue risk. Also included is
any previous experience with the drug in humans, eg trials conducted outside the US.

s Ulinical protocols and Investigator information — assess whether the initial trials will expose
subjects to unnecessary risks, suitability of proposed investigators and ethical issuves

Living Cell Technologies Ltd LCT reports positive meetings with FDA and MedSafe
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ASIA PACIFIC

Milena Penca
Company Secretary

Phone:61 3 9616 3852
Fax: 61389614 5298

9 February 2006

Australian Stock Exchange Limited
Company Announcements QOffice
20 Bridge Street

SYDNEY NSW 2000

Dear Sir/Madam

Notice of ceasing to be a substantial security holder

Please find attached a Notice of ceasing to be a substantial security holder for
Living Cell Technologies Limited.

Yaours faithfully

Milena Penca

Page 1 of 6 pages.

AXA Asia Pacific Holdings Limited
ABN 78 069 123 011
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Form 605

Corporations Act 2001
Section 6718

Notice of ceasing to be a substantial holder

To Company Name/Schems LIVING CELL TECHNOLOGIES LIMITED

AGN/ARSN ACN 104 328 042

1. Details of substantial holder (1)

Name AXA SA [AXA), AXA Asia Pacific Holdings Limaed ("AXA APH’) ang various bodies curparate controlied by AXA and AXA APH
listed in Schedule 1 (logether, “the AXA Group'} and cartain other entilies associated with AXA and AXA APH listed in Schedule
1)

ACN/ARSN (if applicable) 069 123 014

The holder ceased to be a

substantial hotder an 03/)2/2006

The previous notice was given to the campany on 23082005

The previous nafice was dated 230872005

2. Changes in relevant interests

Particulars of each charge in, o change in the nature of. a relevant interest (2) of the substantial holder of an associate {3) in voling secunties of the company o scheme, snca
the substantial holder was last required to give a substantial hotding nobca to the company of scheme am as jollows:

Date of Person whose rekevant Nature of Consideration Class {6) and Person’s vales
change interes changed change (4} given in relation nunber of aflected
10 changes (5) securllies afiected
{ordinary shares
unless stated
otherwise)
Jan 2006 | The National Mutualiffe | The change in the a
Association of relevant interest cecymmed
Ausiralasia Limited as a resuft of an increasa
inigsued capial by the
company

3. Changes in association

The persons who have become assaciates {3) of, ceased to be associales of, or have changed the nature of their associaion {7) with, the substardial oider in relation le voing

interesis in the company or scheme are as follows:

Name and ACNARSN (if applicatia) Nature of association
[Not applicabie.] [Not applicabie.}
4. Addresses
The addresses of persans named in this form are as follows:
Name Address
See Parts A and B of Scheduda 1 (columan 1). See Parts A and B of Schadule 1 {cofumn 2).

R
Signature

print name  Miena Perca

capacty Company Secretary, AXA Asia Pacific Holgings

Limed

daleoll"lf %

sign hers EZW @\‘

{etform 605 leiter 030206.doc
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605 page 22 15 July 2000

U]

@
1]
#)

(5)

8)
]

DIRECTIONS
A there ara & number of substantial hatders with similar or related relevant interests (eg a corporation and its reiated corporations, or the manager and {rustee of
an equity tust), the names could be induded in an annenure 1o ihe form. If the relevant interests of a group of persons are essenlially simifar, they may be
relerred 10 throughout the form as & specifically named group d the membership of each group, with the names and addresses of members is cleady sel out in
paragraph 4 of the form.
Seq the definition of “relevant interest” in sections 608 and 671B(7) of e Comoralions Ad 2001.
See the definition ¢f “associate” in section 9 of the Comorations Act 2001,
tncluds details of:
6)) any relevant agreement or other cicumstances because of which the change in refovant interest occutred. i subsection 6718{4) apphies, a copy of
any documenl sefing oul the lanms of any relavant agreement, and a si2tament by tha person giving full and accurate details of any conlrad],
scheme Or amangement, must accompany this fom, together with a wlten Stalemient cordifying this contract, schems or amangement and

{b) any quaification of the power of a person Lo exercise, conlrel the exercise of, or influence the exercise of, the voting powers or dispasal of the
securities 1o which the relevant interest relates (indicating clearly ihe pamicular securtties o which the qualfxcation applies).

See the definition of “relevant agreemen(” in section 9§ of he Corporations Act 2001.

Detais of the conmdecation must include any and all benefits. mongy and other, that any person from whom a refevant interest was acquired has, or may,
become entiled to receive in refalion 10 that acquisdion. Detaids must be intluded even if the benefit is condlional on the happening or Rt of a contingency.
Detais must be included of any beneft pald on behatf of the substantial holder of s associale in relation (0 the acquisitions, eved d thay are not paid direcdly 1o
the person from whom the relevant nteres{ was acquired.

The voting shares ¢l a company constiute cne dass uniess divided it separate dasses.

Give detais. i appropriate, of the present associatlon and any change in that associalion sinca the last substantial holding notice.




SCHEDULE 1 - HOLDERS OF A RELEVANT INTEREST AND ASSOCIATES

Note: All information provided in this schedule is hasced on the
information avaitahle 10 AXA APH at the time of filing this notice.

PART A - PERSONS WITH A RELEVANT INTEREST

Name

Address

Part Afl) - Responsible entities / frustees / managers of fu

nds / delegates of managers [s 608(1)(b) and (c}]

Various AXA Group entities which are responsible
entities, trustees, managers of funds and delegates of

Not applicable

Alliance Capital Management Australia Limited

Level 29, 1 Farrer Place, Sydney, NSW 2000

The National Mutual Life Association of Australasia
Limired

447 Collins Street, Melbourne VIC 3000

Part A(ii) - Persons with voling power greater than 20% in persons listed in Paris A(i) and (i)

Various AXA Group entities, including, as ultimate
holding companies, those set out below

Not applicable

AXASA

25 Avenue Matignon 75008 Paris France

AXA Asia Pacific Holdings Limited

447 Collins Street Melbourne, Victoria 3000

Part A(iii) - Other relevant interests

[Not applicable.]

PART B - ASSOCIATES OF PERSONS WITH A RELEVANT INTEREST

Name

Address

Part (B){i) - AXA Group Companies [associates by virtue

af s 12(2){a) of CAJ

AXA SA

25 Avenuc Matignon 75008 Paris France

Folio Nominees Pty Ltd

447 Coliins Street, Melboumne, Victoria 3000

National Mutua) Funds Managemen (Global) Limited

447 Collins Street, Melbourne, Victoria 3000

AXA Asia Pacific Holdings Limited

447 Collins Street, Melbourne, Vicioria 3000

The National Muatual Life Association of Australasia Lid

447 Collins Street, Melbourne, Victoria 3000

Ipac Asset Management Ltd

447 Collins Street, Melbourne, Victoria 3000

Ipac Financial Care Ltd

447 Collins Street, Melbourne, Victoria 3000

lpac Portfolio Management Ltd

447 Collins Street, Melbourae, Vicioria 3000

Ipac Financial Services Pty Lid

447 Collins Street, Metbourne, Vicroria 3000

Ipac Group Services Pty Lid

447 Collins Street, Melbourne, Victoria 3000

icttorm GO5 letter 030206.doc




Name

Address

David Bird Financial Services Pty Ltd

447 Collins Strect. Melbourne, Victoria 3000

Lidomein Pty Ltd

447 Collins Street, Melbourne, Victoria 3000

Walker Lawrence & Associates Pty Ltd

447 Collins Street, Mclbourne, Victoria 3000

Strategic Planning Partners Pty Lid

447 Collins Street, Melbourne, Victoria 3000

Albert & Will Financial Planning Pty Ltd

447 Collins Street, Melbourne, Victeria 3000

Financial Resources Group Py Ltd

447 Collins Street, Metboume. Victoria 3000

Clientcare Australia (Investments) Pty Lid

447 Coltins Street, Melbourne, Victoria 3000

TM Securities Pty Ltd

447 Collins Street, Melbourne, Victoria 3000

Monere

447 Collins Street, Melbourne, Victoria 3000

Armitage Investment Services Py Lud

447 Collins Street, Melbourne, Victoria 3000

Armitage Group Pty Ltd

447 Collins Street, Melbourne, Victoria 3000

Sterling Grace Portfolio Management Group Pry Lid

447 Collins Street, Melbourne, Victoria 3000

SG Holdings Lid

447 Collins Street, Melbourne, Victoria 3000

Alliance Capital Management Corporation of Delaware

1345 Avenue of the Americas, NYC 10103

AXA Equitable Life Insurance Company

1290 Avenue of the Americas, NYC 10105

AXA Financial, Inc.

1290 Avenue of the Americas, NYC 10105

NMMT Limited

447 Collins Street, Melbourne, Victoria 3000

National Mutugl Funds Management NZ Limited

Level 6, 80 The Terrace, Wellinglon

ACMC. Inc

1345 Avenuc of the America, NYC 10103

Neuville Company Inc

(7447 Collins Street, Melbourne, Victoria 3000

Spicers Portfolio Management Lid

Level 6, 80 The Terrace, Wellington

Assure New Zealand Ltd

Level 6. 80 The Terrace, Wellingron

Arcus Investment Management Ltd

Level 6, 86 The Terrace, Wellington

Client Portfolio Administration Ltd

Level 6, 80 The Terrace. Wellington

Sterling Portfolio Management Lid

Level 6, 80 The Terrace, Wellington

Client Reserve Lid

i.evel 6, 80 The Terrace, Wellington

Mongage Backed Bonds Limited

Level 6, 80 The Terrace, Wellington

In addition to the entities referred to above, each other
entity in AXA's global corporate group which is
ultimately controlled by AXA is an associate of 2 person
whose relevant interest changed.

"




Address

Name

Part B(ii) - Other associates

Not applicable

I e



':::"development of LCT. ‘The company ;'
i moves into the year withagood - ™"
-~ financial posHion, excellent podfoﬂo
- -of programs, and the knowledge that -. -~ . : sraneic f 5
" its lead product, NeurotrophinCell, is" . _‘ Interaction with cllniclans and doctors Health {NiH) and rviswers from he

~ in a positive pos!’don to pegin human

- truly independent. LCT has been ™
_driven with this in mind and its fully
.. - “integrated mode! allowing research -.
- and development through to. ln-ltouse .

February issue 200

- 9 December
', Meeting with the FDA

- LCT mel with the US Food and Drug
: " E"r:up:alg ';::ﬁ:;: ':Bﬂ:a:':’;lﬁ:m T Acminisiation (FOA} 1o discuss the pre-
2006 nrlll be a maior mileslcne in the -~ zil:;lcal mllestones as aggrzgsiveiy as. ~ clinicat dala, research dala, manulacturing
. possible. -~ T " and clinical tal stategy for it fisl cei

" T therapy product, NewrolophinCes,
':'C::Lawl aren:suslmpr;g::ml ""m ‘::sgc'mt::‘:ra WMermbers of the Nalonal Instilules of

-'As part of this developrnent we are . . Cenlre for BiO!OgiCS Evaluation and

:"_ cilnlca[ trials, s T : . --a partner in Braln Awareness Week " Research {CBER), the group within
- T e - '(13-19 March), as well as an exhlbﬁor -~ the FDA 1esponsibie for the evaluation
ta timo when g donation retos aro. - -at the world's biggest biotechnology ' " oi biciogics, inciuding cefl and gene

‘severely low, LCTs pig cell transplant. .- - conference, B102006, In Chicago In -
theraples are offering a viable and ="~ :' April. With heightened TV, radio Bﬂd _. )
vatuable alternative for peopla suﬂaring -'print coverage since.the AGM in - - X The discussion al the pre-IND meeting
lite fhreatening diseases. - " ~"November, the outlook for LCT remalns with the FIDA is heiping frame the product

“This exciting future for celt-based ) _very positive, 7 . RO . developmen! and ria gesign belore the
theraples is seeing a growth In - ‘-'As' our lead pmducts progress rapidly 1 Invesligalional New Diug {INE) design
“support by government and inve_s!grs._ -towards cilnical trials, we are also - - gpplicaton is ied. Further delads wilt be
The z?“' Zealand Govemnmentis - ~.": \'" pigaged to be furthering our porttouo " dfisclosed upon receipt of the meeling
providing major grant assistance for .- Ahrough collaborations with leadi S minutes.

developing LCT's product developma.n__t Y - s
capabiiities. Stmllarty, the recent .~ " ’is delighted to be working with the . "." 21 December
NZ Bigethics Council review and - ™ " “inteqrative Neuroscience. Factﬂty at the NZTE Grant

LCT's positive meeting with the US "
'FDA and representatives of the US . -
National Insitutes of Health (NtH) are
encouraging signs of support from ’
the US regulators for the tumra of ..
xenotransplantation. 7 .-

As global pharmaceutical companies
continue to target thelr development,

'. u":ﬂr'pies were in sliendance.

~ New Zealand Tiade & Enterprise (NZTE}

By, anncunced il hac awarded a NZ8480,000
% grani to LT 1o help the transilion of

the company's research eltons inlo

manuactuling sutcomes. L wit assisl LCT

10 progress \he accradialion, reguialory

and 1e5lng requirernents lowards

.and the Blonic Ear -~
.-Institute on a numbef.

"developments unfold

g‘an& a:tlhe expense of orphan -, “throughout the year. - . manulaciuiing and clinical rials lor the
rugs - hasneverbemso,arqchl_.: a e LT s b ies Wih MZTES s C
for biotoc companies 10 ba n= therpies. With NZTE's suppon, LCF

wili conlinue 1o be al the ferelionl of 3 new
biophaming industry, developing medical
grade pigs and manulacturing live cell
procducts in New Zealand rather than
enlirsty overseas.

22 December
Investor Highlights — in Bnef Cure Kids NZ Grant

Cure Kds New Zealard announced a

manufacturhg will put the company ata .
...serious competitive. advamage...'i.'

in he pas) quarder, LCT has anncunced Wy avid Colfinson said (he company had NZ$1G0,000 grant ior LCT 1o pursue
several promising develapments fo the achimed irmportant miesIones and was now LS prograr of liver cell bansplantation
Auslralian Stock Excharge, and preseniled locking fo agvarce ils ead producls fowards treatiment {or haemophifia, The project
sorne of Ihese 8l rmaior conlersnes: the hurman clinical iriat phase. The AGM was recenedf scientife approvat as well as
ako fold that the jont venlire wath US sterm tundling and will atiow LCT ko canry ol the
16 November cel company MUliCet Bomalogies would — necessary pra-clinical sludies 19 biing the:
Annual General Meeting give LCT valuable acoess 1o the giobal Fac8Cel producl io considerzsion for a
Al lhe LCT Annua! Genenat Meeting in siern cell therepy rmarked 28 wed 25 bairg a hurman Irigl. The implaniad fver calis may
Sydney, LCT's dreclors oulined the further vasdation of the cormparys propretary 2150 be applicable Lo cther disorcers ihal
COMpIany's progress in 2005 LCT CEO Ercapsutation lechhoogy. iniarfere with nommal lver funclion,



11 January

LCT raiges $3m in placement

LOT raisec $3 million thvough a placerment
ol ordinary shares o maor new US and
European investors at 50,205 per share.
Working with Hunter Capital inlematinnal
inc., his placement representad
14,269,283 miflion ordinary shares. An
addilicnal 500,000 shares were issued
iD 2n Ausiralasian investor at AB0.22 par
share. The funds misedd wii be used as
working capiiat o ferher progress the
companys NevrotrophinCelt {NCeil)
produect owards chase 1Al clinical rials.

31 January

Quarterly Cash Flow announced

LOT refeased its inansiat repord Yor the
quarnar endea 31 Decernbxer 2005,

The cash llow resulls were in ine wilh
MAnNagement’s sxpeclatons and reflect

a nurnber of milialves imehed n he
COmpany's produdl Cevelopmert over the
pas! year The cash balance al the end of
e catendar year 1o 31 Decernber 2005
was $4,552 000, cormpared 10 52,648,431
&l the end ¢l the bnancial year to 30 June
2005, a nal increage of $1,803,500.

One step closer

Xenclranaplanialion research moved
ore slep closer in New Zaatand with

The Living Cell, February issue 2006

the raiease of he Boelhics Councit

report fited, The Cuitural, Spirduat and
Eihical Aspecls of Artrmatio-Hurnzn
Transpianiation’. The reporn presemad

Ihe linal recormmendzations 10 he New
Zealarxd Minislet for Envitonimend aller a
year of public consullalion and etheal
review. The Bioelhics Council befigves
xenolranspiantation showid be approved
tor use in New Zeaand. Alles widsapread
consuilation, the councl concluded thal
the proceduie of ranspianting animat cels
info humans is acocepiable and should be
allowed on a case-by-case basis.

LCT welcomed the Councits
recornmendation Ior an apEiopnsie
fegulaiory and decision-making frarnework,
as well as appropriale rmeaswies 1o ensure
that ali senotraneplantston msearch is
conducted uncler hese guickelines. NZ
Envicnment Minister David Benson-Pope
sad he pianned lo discuss he inddings
wilh N7 Healih Minister Peter Hodgson and
it the xenatanspianiation Bgislation was
due 10 be raviewed by the end ol 2008,

What they said ...

‘Over the nexd four years the New
Zeatand economy is expecled lo beneiil
by arguncd NZ$300 millior: as a resull of
LCTPs advancements.”

Mr Chris Boalch, Biniechnology Secict
Diectot NZTE

| would hope hal as e infgrmation
becomes available 1o people thal lzars
thal people do ave wili be allayed.”
Crystal Beavis, subrnission on behalf
o! Liabsles Youth New Zealand

“In principle, we are nol opposed o il
Mr John Klelnsman, Researcher,
Catnclic Bioethics Centre

I coud make a signilicant contribulion
10 the irealmen of condiions such a5
hearl cizease and kdgnsy iadure. Wilh
the nurmber of human lissue, celiular
and organ donors fating wel shor ol
dernand, xenot@nspiantation presenis
a strong possible allemnative”
BioEthics Council Report

Conferences &
Presentations

LCT General Manager, Ms Paris Brooke,
presenled the keynole sceech 2 he
BioMeat:oumne Network CED Forum
Series luncheon in confunciion wilh

Mr [y Wood, Managing Cireclor oi

Cell Tiwerapies. Ms Brocke outined the
developments in the celt therapy ndosiny,
bsoth in Auslata and abvoad, lor the

35 CED's and cormpany direckors in
allendiance.

below: Ray Wood, Paris Brooke and
Paul Tan at the CEQ Forum

r P




Huntington's Disease Research
Symposium

The Huntingion's Disease Resesich
Symposium is held every year by

the Ausirafian Huntingion's Disease
Assodiation {Mcloria) and brings logeiher
researchers, clinicians, ethicisls, carers
and people with Hunlinglon's disease.
Thiee LCT rmerabers attended the
SYMPOSIUIM NS year, 10 share information
on niew developmenlts m the area.

‘The symposium provided rnporiant
links for LCT to join into the Huntinglon's
commnily. Meelng wilh clinicians and
palients is impordant {or owr inal design
and product ceveleprnent.” said Dr Paut
Tan, Managing Gireclor, LCT NZ.

LCT's senior scientist, Oy Steve

Skinner, recened posilive leedback

10 hig presentation on resuils and
dewsioprrents for LCT's NeurotrophinCell
prociuct, NewatrophinCell is currenlly
being prepared i approval to conducl
cknical trials in Hunlington's disease.

right: LCT Auckland Island pigs

The Living Cell, February issue 2006

LCT haa recently presented at:

‘Lunch

Advances Jn CeI Therapy and the -
Futare of Medi cme :

:Oclober, 2005 -
"Ausaiotech 2005

tF_o:um

-November, 2005

:Huntington's Diaease Hesearch :
- Symposlum 2005

:Novermber 2005 2 1 \

Biouemoume CEO Forum Series . -

Diary Date

LCT Special General Meeting
Friciay 24 Febyuary 2006

2.45pm (AEST)

NSW Tracte & Invesiment Cenire
Couniry Ermbassy

Level 44

Grosveror Place

225 George SI

Sydney. New Soulh Wales

LCT will hold a General Mesling on 24
Febiuary 2006 1o obiain shaeholder

approval [of Ihe issue of shares in a [uriher
placement 1o US and Eutopean invasions.




Investigating ALS

There are different lypes of moisr newron
disease, bul one of the mosl comman

is amyotrophic aleral sclerosis ALS).

Tha disease stikes in riddle age and
sullerers have an average life epan of wo
io fve years aller diagriosis. Symplorms
rmay include diiicuily swallowing,

lirnb weakness, shanad spesch, facial
weakness and muscle cramps. Scientists
from ihe Howard Florey inslilule (Florey} in
Melbourne are undenaking ressarch inan
atemgl to beller undersland this disease,
which currenily has ne cure.

In a new parlrership with LCT, the
integralive Newroscience Facility (INF)

is using Finrey experlise in 285essing
polential resy therapies. The INF
undenakes specialisad testing for brain
disorder research and prechnicat drug
lesting. Since 2004, the INF has provided
behaviourat and analomical assessments
of animal moedels of disease lor scienticls
irorn the Florey, other institules, and
bictech cormpanies,

The iNF prosect for LCT will assess

the eficacy of Ihe comparny's cell-

brased izchnology in the reatment of
ALS. The project is using a rat model

that closety rimics the lealures of the
hurrian disease. This bench lo bedside
paitnership builds on the efforts of

bioth oranisations in developing new
Weatrments for brain disorders,

below: LCT Chairman Mr Mick Yates speaking at the LCT AGM In November

(CT

% H ) ". T L fg_f;?; - -_ -...

* Living Gell Techiio
.. has put togetherian




Living Cell Technologies Ltd
Suite 2.11 / 737 Burwood Rd

o}
Hawthorn VIC 3122 -
ABN: 14 104 028 042 | ‘ ' 1

Quarterly Cash Fiow Report Period Ended 31 December 2005
ASX Announcernent - 31 January 2006

Attached is the Appendix 4C — Quarterly Cash Flow Report — for Living Cell Technologies
{ASX:LCT) for the quarter ended 31 December 2005.

The cash balance at the end of the quarter was $4,552,000 compared to $3,261,703 at the end
of the quarter to 30 September 2005.

A placement of ordinary shares during the quarter boosted cash reserves by $2,656,102 resulting
in $4,999,005 in total cash proceeds from issuing shares during the present financial year.

The cash flow results are in line with projections with the operating and investing cash flows for
the three month period being $1,348,511 compared to $1,641,390 in the preceding three
months.

Whilst there was some reduction in overall spending, the level of research and development
expenditure was maintained at comparable levels ($691,846 this quarter compared to $713,246
in the previous quarter) with the savings primarily resulting from general cost controls in other
warking capital spending, which reduced from $755,195 to $457,132.

LCT continues to focus activities on finalising its IND application for its NeurotrophinCell product
for Huntington'’s disease. This is following a positive pre-IND meeting with representatives from
the US Food and Drug Administration (FDA) and the US National Institutes of Health (NIH) late
2005. The details of this meeting with will be reported after receipt of the official minutes.

The past quarter has also seen LCT receive grant approvals from the New Zealand Trade &
Enterprise and Cure Kids New Zealand, which will benefit the company’s cash position in the
future. The cash reserves outlined in this 4C report will be further boosted through a capital
raising from US and European investors in February to propel the company towards its clinical
trial program, subject to shareholder approval at the General Meeting on February 24.

Quitlook for 2006

» General Meeting on 24th February 2006 to obtain shareholder approval for the issue of
shares in a placement to US and European investors.

+ Submission of Investigational New Drug (IND) application for dinical trials.
Initiate Huntington’s disease clinical trial program.
Development of pig production capabilities.

Further Information:
Richard Justice Paris Brooke
Chief Financial Officer General Manager LCT

Mobile: +64 27 222 3806 Tel: +61 3 9813 5501
rjustice@lctglobal.com pbrooke@Ictglobal.com




Suite 2.11 / 737 Burwood Rd
Hawthomn VIC 3122 )
AT LC

About Living Cell Technologies: www. Ictglobal.com

Living Cefl Technologies Ltd (ASX: LCT) is an ASX fisted, verfically imtegrated cefl therapy company,
operating globally through offices in Australia, New Zealand and the United States. LCT focuses on the
injection of healthy living cells to replace, repalr, or regenerate diseased or damaged Hssues, which does
not require the use of toxic drugs to prevernt rejection,

Living Cell Technologies Ltd .}

The company product portfolio focuses on treatments for Huntington’s disease / stroke / CNS frauma,
Insulin dependent diabetes and hasmophilia.



Appendix 4C

Quarterly report for entities
admitted on the basis of commitments

Rule 4.78
Quarterly report
for entities admitted
on the basis of commitments
Introduced 317372000, Amended 30972001, 2411072005,
Name of entity
Living Cell Technologies Limited
ABN Quarter ended (“current quarfer”™)
14 104 028 042 31 December 2005
Coansoclidated statement of cash flows
Current quarter Year to date
Cash flows related to operating activities SA (g, months)
SA
1.} Receipts from customers 1,167 35,805
1.2 Payments for  (a) staff costs (130,304) (2711,715)
{b) advertising and marketing (8,272) (13,190)
{c) research and development (691,846) (1,405,092
(d) leased assets 0 0
(e) other working capital (457,132) (1,212,327)
.3 Dividends received 0 75
14  Interest and other jlems of a similar nature 25,858 56,274
received )
1.5  Interest and other costs of finance paid (226) {226)
1.6  Income taxes paid 0 0
1.7 Other (provide details if material) 0 0
Net operating cash flows (1,260,755) {2,810,396)

+ See chapier 19 for defined terms,

24/1072005

Appendix 4C Page 1



Appendix 4C
Quarterly report for entities
adwmitted on the basis of commitments

e
Current quarter Year 1o date
SA (_g... months)
| $A
‘ 1.8 Net operating cash flows (carried forward) (1,260,755) (2,810,396}
@
‘ Cash flows related to investing activities
| 1.9 Payment for acquisition of:
(a) businesses (item 5)
(b) equity investments
(¢} intellectual properny
® {d) physical non-current assets
(c) other non-current assets (87,756) {179,505)
1.10 Proceeds from disposal of:
(a) businesses (item 5)
(b} cquity investments
(c) intellectual property
{d) physical non-current assets
¢ (¢) other non-current assets
1.11 Loans to other entities
1.32 Loans repaid by other entities
| 1.13 Other (provide details if material)
| (87,756) (176,505)
° Net investing cash flows
114 Total operating and investing cash flows (1,348,511) (2,989,901)
Cash flows related to (inancing activities
1.15 Proceeds from issues of shares, options, etc. 2,656,102 4,999,005
1.16 Proceeds from sale of forfeited shares
® 1.17 Proceeds from borrawings
1.18 Repayment of borrowings (3,928) (18,180)
1.19 Dividends paid
1.20 Other (payment of share capital raising costs) {13,366} (87,415)
Net financing cash flows 2,638,808 4.893,410
® Net increase (decrease) in cash held 1,290,297 1,903,509
: 1.21 Cash at beginning of quarter/year to date 3,261,703 2,648,491
122 Exchange rate adjustmenis 1o item 1.20
1.23 Cash at end of quarter 4,552,000 4,552,000
o
[
+ Sec chapler 19 for defined tetms.
. Appendix 4C Page 2 24/10:2005




Appendix 4C
Quarterly report for entities
admifted on the basis of commitments

Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related entities

Current quarter
3A

1.24 Aggregate amount of payments to the parties included in item 1.2 153,828

1.25 Aggregate amount of loans to the parties included in item 1.11

1.26 Explanation necessary for an understanding of the transactions
New Zealand directors (2) salaries & fees $48,553

US directors salary (1) $84,030

Australian directors fees (2) $12,179

UK directors salaries & fees (i) $0,066

4

Non-cash financing and investing activities

2.1 Details of financing and investing transactions which have had a materinl effect on consolidated
assets and liabilities but did not involve cash flows

N/A

22 Details of outlays made by other entities to establish or increase their share in businesses in which
the reporting entity has an interest

N/A

Financing facilities available
Add notes as necessary for an understanding of the pasition. (See AASB 1026 paragraph 12.2).

Amount available Amount used
SA $A

3.1 Loan facilities

3.2 Credit standby arvangements

+ See chapter 19 for defined terms.

24/10/2005 Appendix 4C Page 3



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Reconciliation of cash

Reconciliation of cash at the end of the quarter (as Current quarter Previous quarter

shown in the consolidated statement of cash flows) 1o $A $A

the related items in the accounts is as follows.

4.1 Cash on hand and at bank 4,365,241 3,079,763
186,760 181,940

4.2 Deposits at call

4.3  Bank overdraft

44  Other (provide details)

Total: cash ai end of quarter (item 1.23) - 4,552,000 3,261,703

Acquisitions and disposals of business entities

Acquisitions Disposals
{ltem 1.9(a)) {ftem 1.10(u})

5.1  Name of entity

52  Place of incorporation
or registration

53  Consideration for
acquisition or disposal

5.4  Toual net assets

5.5  Nature of business

Compliance statement

1 This statement has been prepared under accounting policies which comply with accounting
standards as defined in the Corporations Act (except to the extent that information is not required
because of note 2) or other standards acceptable to ASX.

2 This statement does /does not* (delete one) give a true and fair view of the matters disclosed.

Sign here: cereeeOriginal Signed...coniiiie Date: 31 January 2006
(Company secretary)

Print name: NIV Geddes

Notes

+ Sec chapter 19 for defined terms.

Appendix 4C Page 4 24/10/2005



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

1. The quarterly report provides a basis for informing the market how the entity’s activities have
been financed for the past quarter and the effect on i1s cash position. An entity wanting (o
discfose additional information is encouraged to do so, in a note or notes attached to this

report.
2. The definitions in, and provisions of, AASB 1026: Statement of Cash Flows apply to this
report except for the paragraphs of the Standard set out below.
. 6.2 - reconciliation of cash flows arising from operating activities to
operating profit or loss
. 92 - itemised disclosure relating to acquisitions
. 94 - iternised disclosure relating to disposals
. 12.1(a) - policy for classification of cash items
. 12.3 - disclosure of restrictions on use of cash
. 13.1 - comparative information
3. Accounting Standards. ASX will accept, for example, the use of International Accounting

Standards for foreign entities. If the standards used do not address a topic, the Australian
standard on that topic (if any) must be complied with.

+ See chapter 19 for defined terms.

2471072005 Appendix 4C Page 5
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Living Cell Technologies Limited
Suite 2.11 / 737 Burwood Rd

Hawthorm VIC 3122
ABN: 14 104 028 042

LCT set to raise additional US and European capital
Announcement — 23 January 2006, Melbourne, Australia:

Following continued strong interest from US and European Institutional investors in its recent
placement, Living Cell Technologies Ltd (ASX:LCT) will hold a General Meeting on 24™ February
2006 to obtain shareholder approval for the issue of shares in a further placement to US and
European investors.

Shareholder approval will be for the issue of 33,333,333 fully paid ordinary shares in the capital
of LCT to dients of US and European investment advisory firms.

The Directors will be working with investors at the highest price achievable for the share
placement with a minimum issue price of A$0.24 per share, depending on market conditions as
set out in the released Explanatory Memorandum.

LCT is raising the funds as working capital to support the company through phase I/II dinical
trials for its NeurotrophinCell (NtCell) product, with the trials expected to begin in 2006.

The share placement will give the company a good foundation of international shareholders with
the introduction of US institutional and European investors and set the basis for strong growth in
2006. This will allow LCT's management to focus on the Company’s growth and the associated
business development and dlinical milestones.

In addition, shareholders will be asked to approve an issue of warrants to Hunter Capital
International Inc, which assisted in these placements for a total of 2,380,131 wamrants (equal to
5% of the new shares issued) in the two separate tranches. Announcement of the initial
placement to US and European investors of 15,000,000 shares, raising A$3million, was made on
11 January 2006.

LCT develops and manufactures cell transplants focusing on neurodegenerative diseases and
diabetes. Its first product NiCell has the potential to treat a range of diseases. The first
requlatory target will be Huntington’s disease, which has the potential for both orphan drug and
compassionate use status.

ot G eeti
Friday, 24 February, 2.45pm (AET), followed by refreshments,
Country Embassy, NSW Trade and Investment Centre
Level 44, Grosvenor Place, 225 George Street, Sydney

Contact;

Company information

Richard Justice David Cellinson - CEQ

Chief Fnandal Officer Paris Brooke - General Manager

Tel: +64 9 276 2690 Tel; +61 3 9813 5501

Mob: +64 27 222 3806 Mobile: +61 402 716 984 (Mr Coliinson)

rjustice@Ictglobal.com + 61 407 715 574 (Ms Brooke)
pbrooke@lctglobal.com




o}
LCT
About Living Cell Technologies : www.lctglobal.com

Living Cell Technologies Ltd (ASX: LCT) is an ASX listed, vertically integrated cell therapy
company, operating globally through offices in Australia, New Zealand and the United States. LCT
focuses on the implantation of healthy living cells to replace, repair, or regenerate diseased or
damaged organs, which does not require the use of toxic drugs to prevent rejection.

The company product portfolio focuses on treatments for Huntington's disease / stroke / NS
trauma, lype 1 diabetes and haemophilia,



LIVING CELL TECHNOLOGIES LIMITED
ACN 104 028 042

NOTICE OF GENERAL MEETING

The General Meeting of Living Cell Technologies Limited ACN 104 028 042
{("Company") will be held at 2.45pm Sydney time on Friday 24 February 2006
at the Country Embassy in the NSW Trade and Investment Centre, Level 44,
Grosvenor Place, 225 George Street, Sydney, New South Wales, Australia.

The business to ba censidered at the Genera! Meeting is set out below. The Notice of
Maeting should be read in conjunction with the accompanying Explanatory
Memorandum, which contains information in relation to each of the following
resolutions.

SPECIAL BUSINESS
Resolution 1 —- Issue of Shares to clients of Hunter Capital International
To consider and, if thought fit, pass the following as an ordinary resolution:

“That for the purposss of Listing Rule 7.1 of the Listing Rules of the
Australian Stock Exchange Limited and for all other purposss, the
Company hereby approves and authorises the issue of 33,333,333 fully
paid ordinary shares in the capital of the Company to clients of Hunler
Capital International such shares fo be on the ferms sef out in the
Explanatory Memorandum.”

Resofution 2 — Issue of Warrants to Hunter Capital International
To consider and, if thought fit, pass the following as an ordinary resolution:

“That for the purposes of Listing Rule 7.1 of the Listing Rules of the
Australian Stock Exchange Limited and for all other purposes, the
Company hereby approves and authorises the issue of 2,380,131 unlisted
warrranls fo Hunter Capital International, on the terms and conditions se!
out in the Explanatory Memorandum accompanying this notice in payment
of capital raising fees associated with the placement of shares referred to in
Resolutions 1 and 3."

Resolution 3 — Approval of Share Issues
To consider and, if thought fit, pass the following as an ordinary resolution:

“That for the purposes of Listing Rule 7.4 of the Listing Rules of the
Australian Stock Exchange Limited and for all other purposes, the
Company hereby approves and authorises the issue of 14,769,283 ordinary
shares in the capital of the Company to the persons named or identified in
the Explanatory Memorandum and on the terms and conditions sef out in
the Explanatory Memorandum.” ’

060123 Notice of General Meeting - LR 7.1 Approval DOC.b |



Voting Exclusion Statements:
Resolution 1

The Company will disregard any votes cast on Resolution 1 by any person who may
participate in the proposad issue and any person who may obtain a bensfit (except a
benefit solely in the capacity of a holder of ordinary securities) and any associates of
these persons.

Resolution 2

The Company will disregard any votes cast on Resolution 2 by Hunter Capital
International and any person who may obtain a benefit (except a benefit solely in the
capacity of a holder of ordinary securities) and any associate of Hunter Capital
Intemational.

Resolution 3

The Company will disregard any votes cast on Resolution 3 by any person named or
identified in the Explanatory Memorandum as a person to whom shares the subject of
Resolution 3 were issued and any associate of any one or more of any such persans.
Exception to Voting Exclusion Statements:

However, the Company need not disregard a vote if;

{a) itis cast by a person as proxy for a person who is entitied to vote in accordance
with the directions on the proxy form; or

(b) itis cast by a parson chairing the meseting as proxy for a parson who is entitled to
vote in accordance with the direction on the proxy form to vote as the proxy
decides.

By order of the Board

Nicholas Geddes
Company Secretary
January 2006

Proxies

» Votes at the General Meeting may be given personally or by proxy, attorney or
representative.

« A member entitled to attend and vote at the meeting has the right to appoint no
more than two proxies.

« A member who is entitled to cast two or more votes may appoint twa proxies and
may specify the proportion or number of votes each proxy is appointed to exercise.

060123 Notica of General Maeating - LR 7.1 ApprovalDOC.b |




» |f the member appoints two proxies and the appointment does not specify the
proportion or the number of the member’'s votes each proxy may exercise, gach
proxy may exercise one half of the member's votes. If the member appoints two
proxies neither proxy may vole on a show of hands.

* A proxy need not to be a member of the Company.

» A proxy form must be signed by the member or his or her atterney who has not
received any notice of revocation of the authority, Proxies given by corporations
must be signed by two directors, a directer and company secretary, or for a
proprietary company that has a sole director who is also the sole company
secretary, that director. A corporation may also sign under the hand of a duly
authorised officer or attorney.

» The proxy form (and any Power of Attorney under which it is signed) must be
received at the registered office of Living Cell Technologies Limited, c/- Australian
Company Secretaries, L5, 255 George Street, Sydney, NSW, 2000 (GPO Box
4231, Sydney, NSW, 2001). Alternatively, the Form can be faxed to the Company
on (02) 9252 2487. To be effective the Form must be received by the Company at
the above address not later than 48 hours before the commencement of the
General Meeting that is by 2.45 Sydney time on Wednesday 22 February 2005.
Any proxy form received after that time will not be valid for the meeting.

060123 Notica of General Meating - LR 7.1 Approval DOC b |



PROXY FORM

LIVING CELL TECHNOLOGIES LIMITED

ACN 104 028 042

being a member/members of Living Cell Technologies Limited

A APPOINT e e

(PLEASE PRINT HAME)
or [fziling the person so named (or if no person is named) the Chalrman of the Maeting [if appointing the Clairman see 8
below] as proxy to vole in accordance with the following directions {or if no directions have been given as the proxy or the
Chairman sees fit) at the General Meeting of members of Living Cell Technologies Limited to be held on Friday 24 February 2006
commencing at 2.45pm and at any adjeurnment.

B  Exercise of Proxy by Chairman
For undirected proxies, the Chairman intends to vote in favour of each resclution. If you da not wish to
direct your proxy how to vote, please place a mark in the box.

[ Business For Against Abstain

Resolution 1 — Issue of Shares to clients of Hunter
Capital International

Resolution 2 - issue of Warrants to Hunter Capital
International

Resolution 3 — Approval of Share Issues

D Iif Appointing a Second Proxy

o,
State here the percentage of your voting rights o

Or Or

the number of shares applicable to this Form Number

E  Insert your daytime telephone number (STD )

F Signature(s)

Signatures if Corporate Shareholder {See Note F)
Exgcuted in accordance with soction 127 of the Corporutions Act

Director/Sole Director sign and print name

DirectorSecretary sign and print name

Note: For your proxy to be entitied to vots your shares at the Meeting, the complated Proxy Form must be
received by the Company not later than 48 hours prior to the Meeting.




LIVING CELL TECHNOLOGIES LIMITED
ACN 104 028 042

INSTRUCTION FOR COMPLETION OF PROXY FORM

Your vote is important, Please direct your proxy how to vote. For your proxy 1o be enfitted to
vote your shares at the Meeting, the Company must receive the completed Proxy Form not later
than 48 hours prior to the Meeting. Any proxy received after this deadline will be treated as
invalid.

A. Appoint

Insert here the name of the person you wish to appoint as proxy. Members cannot appoint
themselves. If you submit a Proxy Form which does not name a person to acl as your proxy, the
Chairman of the Meeting will act as your proxy. You can vote your shares by proxy even if you
plan to attend the Meeting.

B. Exercise of Proxy by Chairman
For undirected proxies, Chairman intends to vote in favour of each resolution. If you do not wish
to direct your proxy how to vote, please place a mark in the box.

C. Business

If you wish fo direct your proxy how to vote on any item, place a mark in the appropriate box. If a
mark is placed in 2 box, your total shareholding will be voted in that manner. You may, if you
wish, split your voting direction by inserling the number of shares you wish to vole in the
appropriate box. The vote will be invalid if a mark is made against more than one box for a ~
particular item or if the total shareholding shown in “For™, “Against’ and “Abstain” boxes is more
than your tofa! shareholding on the share register.

D. If Appolnting a Second Proxy

A member is entitled to appoint up to two persons (whether members or nof} o attend the
Meeling as proxies and vote. If you wish to appoint two proxies please photocopy your proxy
form or obtain another proxy form by calling the Company Secretary on (02) 9252 1833. Both
Forms should be completed with the nominated percentage of your voting rights or number of
shares on each Form. If you do not specify the nominated percentage aof your voting rights or
number of shares, each of the proxies may exercise half of the votes. Please retumn these Proxy
Fomms together.

E. Insert your daytime telephone number
This is required in case we need to contact you.

F. Signature(s)

This Form must be signed by the member. If the member is an Australian corporation, the Form
must be executed in accordance with section 127 of the Corporations Act or by an attormey. If a
person who is not the registered shareholder signs this Form then the relevant authority must
either have been exhibited previously {o the Company or be enclosed with this Form.

Further Important Information

Please return your completed Proxy Form to the Company Secretary c¢/- Australian
Company Secretaries Pty Ltd, at Level 5, 255 George Street, Sydney, NSW, 2000 (GPO Box
4231, Sydney, NSW, 2001). Alternatively, your Form can be faxed to the Company on (02)
9252 2487. To be effective, the Form must be received by the Company at the above address
nof later than 48 hours prior to the Meeting. If you require further information on how to
complete the Proxy Form, telephone the Company Secretary on (02) 9252 1833.



LIVING CELL TECHNOLOGIES LIMITED
ACN 104 028 042

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared for the information of shareholders
of Living Cell Technologies Limited ACN 104 028 042 (*Company”) in connection with
the business to be transacted at the General Meeting of shareholders of the Company
to be held at 2.45pm Sydnay time on Friday 24 February 2006 at the Country Embassy
in the NSW Trade and Investment Centre, Level 44, Grosvenor Place, 225 George
Street, Sydney, New South Wales, 2000, Australia.

The Directors recommend that shareholders read this Explanatory Memorandum in full
before making any decision in relation to the resolutions.

Resolution 1 — Issue of Shares to clients of Hunter Capital International

In order to raise funds for on-going research and development and to meet working
capital requirements, the Company is proposing to issue up to 33,333,333 new fully
paid ordinary shares in the Company. The Company prepared an Offering
Memorandum dated 21 December 2005 that was issued to prospective investors in the
United States through the investment advisory firm, Hunter Capital International.

The Offering Memorandum proposes the issue of shares to investors in twe separate
tranches (“Tranche 1" and “Tranche 2°). Investors who have completed and returned
to the Company Subscription Agreements have already been issued with 14,769,283
shares in the Company. Shareholder approval of this issue of Tranche 1 shares is
sought as outlined in Resolution 3 below.

Subject to a number of excaptions, ASX Listing Rule 7.1 provides that a company must
not issue equity securities without shareholder approval if that issue when added to
other securities issued by the company in the previous 12 months will exceed 15% of
the ordinary securities on issue at the commencement of the 12 month period.

Prior to issuing investors with Tranche 2 shares, the Company is seeking shareholder
approval under Listing Rule 7.1 to enable the Company to issue more than 15% of its
issued capital in a tweive month period. Accordingly, Resolution 1 seeks shareholder
approval pursuant to Listing Rule 7.1 for the issue of 33,333,333 fully paid ordinary
shares in the capital of the Company at a minimum issue price of $0.24 a share.

Shareholder approval to the proposed issue is also sought under Listing Rule 7.1 so
that the Company will be free to make further issues of securities in the ensuing 12
month periad up to the full 15% threshold.

The shares will be issued no later than 3 months after the date of this meeting.
Resolution 2 — issue of Warrants to Hunter Capital International

Resolution 2 seeks approval under Listing Rule 7.1 of the proposed issue of warrants
to Hunter Capital International in payment of the capital raising fee in connection with
the placement of the shares,

Specifically, under the terms of the Offering Memorandum, the Company will pay a

capital raising fee to Hunter Capital International consisting of a cash payment and
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warrants to purchase ordinary shares in the Company equal to 5% of the number of
shares issued under the placement. it is anticipated that a total number of 2,380,131
warrants will be issued to Hunter Capital International in consideration for placing
shares in the Company. A total numbar of 713,464 warrants will be issued in
connaction with the placement of Tranche 1 shares and a further 1,666,667 warrants
will be issued if the placement of the Tranche 2 shares subject to Resolution 3 bsing
passed, proceeds.

The terms and conditions of the warrants are summarised in the Annexure to this
Explanatory Memorandum. In particular, each warrant is an option to acquire an
ordinary share in the Company. Each warrant is an option to acquire an ordinary share
at an exercise price equal to the issue price per share, being $0.20& in respect of the
Tranche 1 shares and a minimum issue price of $0.24 in respect of the Tranche 2
shares. Each share issued upon exercise of a warrant will rank equally in all respects
with the Company's existing shares. Accordingly, 2,380,131 warrants represent options
to acquire 2,380,131 ordinary shares in the Company.

As the warrants will be issued for no cash consideration, no funds will be raised from
the issue. If the warrants are exercised, the proceeds from the exercise will be used to
fund on-going research and development and to meet working capital requirements.

The warrants will be issued no later than 3 months after the date of this meeting.
Resolution 3 — Approval of Share Issues

Subject to a number of exceptions ASX Listing Rule 7.1 provides that a company must
not issue equity securities without shareholder approval if that issue when added to
other securities issued by the company in the previous 12 months will exceed 15% of
the ordinary securities on issue at the commencement of the 12 month period.

An issue of securities made without approval under Listing Rule 7.1 is treated as
having been made with approval for the purposes of Listing Rule 7.1 if the issue did not
breach Listing Rule 7.1 and shareholders subsequantly approve it under Listing

Rule 7.4. During the period from the date which is 12 months prior to the date of this
meseting and the date of this Notice of Meeting the company issued 14,769,283
ordinary shares in the capital of the company as follows:

Number of | Date of Issue | Price Names of allottees Use of funds
securlties or basis on which raised
issued allottees were
determined
14,269,283 | 11/01/06 $0.205 Clients of Hunter General working
per share | Capital International | capital purposes
500,000 11/01/06 $0.22 per | Hubbard Churcher General working
share Trust Management capital purposes
Ltd

All shares issued were ordinary shares and were issued as fully paid.

050123 Living Cell Technologies Explanatery Memorandum - final.DOC.b )




ANNEXURE

TERMS AND CONDITIONS OF WARRANTS TO BE ISSUED TO HUNTER CAPITAL

10.

INTERNATIONAL

Each warrant entitles the holder to subscribe for 1 ordinary share of the
Company.

The warrants will have a 5 year term and will automatically lapse after the 5
year term has expired.

The warrants will be issued to Hunter Capital International immediately
following the issue of the sharas under the placement and in any event, no
later than 3 months after the date of this meeting.

Each warrant will have an exercise price equal to the price per share paid
for shares under the placement and will be exercisable following the issue
of the shares under the placement, being $0.205 in respect of the Tranche
1 shares and a minimum issue price of $0.24 in respect of the Tranche 2
shares.

The warrants are exercisable by notice in writing to the Company
accompanied by the payment of the exercise price.

All shares issued on the exercise of the warrants will rank equally in all
respects with the Company's then existing fully paid ordinary shares.

The warrants are transferable. The Company does not intend to apply for
quotation of the warrants on ASX. The Company must apply to ASX within
10 business days after the date of issue for all shares issued pursvant to
the exercise of warrants to be admitted fo quotation.

Holders may only participate in new issues of securities to holders of
ordinary shares in the Company if a warrant has bean exercised and
shares issued in respect of the warrant before the record date for
determining entilements to the issue. The Company must give at least 7
business days’ notice to holders of any new issue before the record date for
determining entittements to that issue in accordance with the Listing Rules.

There will be no change to the exercise price of a warrant or the number of
ordinary shares over which a warrant is exercisable in the event of the
Company making a pro rata issue of shares or other securities to the
holders of ordinary shares in the Company (other than a bonus issus).

if there is a bonus issue (Bonus Issue) to the holders of ordinary shares in
the Company, the number of ordinary shares over which a warrant is
exercisable will be increased by the number of shares which the holder
would have received if the warrant had been exercised before the record
date of the bonus issue (Bonus Shares). The Bonus Shares must be paid
up by the Company out of the profits or reserves (as the case may be) in
the same manner as was applied to the Bonus Issue and upon issue rank
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equally in all respects with the other shares of that class on issue at the
date of the issue of the Bonus Shares.

1. i, prior to the expiry of any warrants, there is a reorganisation of the issued

capital of the Company, warrants are to be treated in the manner set out in
the Listing Rules applying to reorganisations of capital at that time.

060123 Living Cell Technologies Explanatery Memorandum - final COC.b |
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Suite 2,11 / 737 Burwood Rd
Hawthom VIC 3122
ABN: 14 104 028 042

COMPANY ANNOUNCEMENT

LCT raises additional funds from US investors
11 January 2006, Mefbourne, Australia:

Living Cell Technologies (ASX:LCT) announced today that it has confirmed the placement of an
initial investment of $3 million through a placement of ordinary shares working with Hunter
Capital International to US shareholders at A$0.205 per share.

This placement represents 14,269,283 million ordinary shares of major new overseas investiment,
led by US institutions and investors. An additional 500,000 shares were issued to an Australasian
investor at A$0.22 per share. The total value of the placement is A$3,039,555.

“We are very pleased to expand our base of shareholders in the United States,” said LCT CEO, Mr
David Collinson. “This is an important step as we move closer towards listing of the company in
the US market and puts the company in a strong position”.

The funds raised will be used as working capital to further progress the company’s
NeurotrophinCell (NtCell) product towards phase I/II dinical trials, Living Cell Technologies is
currently in discussions with the US Food and Drug Administration (FDA) for its lead product,
NtCell — a therapy for people with Huntington's disease,

*Following our positive pre-IND meeting in Decernber with members of the National Institutes of
Health (NIH) and reviewers from the Centre for Biologics Evaluation and Research (CBER), the
placement ensures LCT can move forward as guickly as possible towards dinical trials once we
receive the necessary regulatory approvals,” said Mr Collinson.

Qutook for 2006:

Submission of Investigational New Drug (IND) application for clinical trials.
Initiate Huntington’s disease dlinical trial study

Development of an additional pig production facility.

M8&A activity

* & & &

Further informatian:

Richard Justice David Collinson Paris Broaoke

Chief Financial Cfficer Chief Executive Officer | General Manager — LCT

Tel: +64 9 276 2690 Tel: +64 9 276 2690 Tel: +61 3 9813 5501

Mob: +64 272 223 806 Mobile: + 61 407 715 574
pbrooke@Iictglobal.com

Abaut Living Cell Technologies: www.Ictqlebal.com

Living Calf Technologies Ltd (ASX: LCT) develop live cell therapy products to treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices
in New Zealand, Australia and the United Siates. [CT focuses on developing treatments where
healthy fiving cells are injected into patients to replace or repair damaged tissue, without
requiring the use of toxic drugs to prevent rejection. The company’s product portfolio focuses on
treatments for people with Huntington's disease, insulin-dependent diabetes and haemophilia.
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Living Cell Technologies Limited
Suite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122

ABN: 14 104 028 042

Living Ce!l Technologies awarded $100,000 grant by Cure Kids New Zealand

ASX Announcement — 22 December, 2005, Melbourne, Australia:

Living Cell Technologies Limited {ASX:LCT) today announced Cure Kids New Zealand had awarded the
cell therapy company a NZ$100,000 grant to pursue its program of liver cell fransplantation treatment
of the inherited bleeding disorder, haemophilia.

The project received saentific approval as well as funding.

“We are delighted to receive support from Cure Kids New Zealand,” said LCT Medical Director, Prof Bob
Elliott.

“The grant will altow us to carry out the necessary pre-clinical studies to bring LCT's FacBCell product to
consideration for a human trial,” said Prof Elliott.

LCT's Fac8Cell product uses pathogen-free human liver associated cells (hepatocytes) to produce factor
8 required for blood dotting.

The implanted liver cells may also be applicable to other disorders that interfere with normal liver
function.

Contacts: Images and background information available upon request.

Peter De Luca Bob Elliott Paris Brooke
Media Medical Director General Manager

+61 3 9813 5501 +64 9 276 2650 {AUSTRALIA)
+61 401 002 008 +61 3 9813 5501

About Living Cell Technologies: www.lctglobal.com

Living Cell Technologies Ltd (ASX: LCT) is developing treatments where healthy living cells are injected
into patients to replace or repair damaged tissue, without requiring the use of ftoxic drugs to prevent
rejection. The company’s product portfolio focuses on treatments for people with Huntington's disease,
insulin-dependent diabetes and haemophilia. The ASX listed, vertically integrated company operates
globally through offices in New Zealand, Australia and the United States.

About Haemophitia:

Haemophilia is a blood dotting disorder in which one of the essential dotting factors is defident. The
bleeding is mostly internal and regular treatment is given by injecting the missing dlotling factor into
the verins.

About Cure Kids New Zealand:

Cure Kids is the face of the Child Health Research Foundation — an organisation established over 30
vears ago to address the fack of research into life-threatening childhood ifinesses in New Zealand, The
organisation has invested millions of doffars into medical research which has helped save hundreds of
young fives and improved the quality of life for thousands of children.

Living Cell Technologies Ltd (ASX:LCT) 1
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Living Cell Technologies awarded $480,000 grant by NZTE
ASX Announcement — 21 December, 2005, Melbourne, Australia:

New Zealand Trade & Enterprise {NZTE) today announced it had awarded a NZ$480,000 grant to Living
Cell Technologies Ltd (ASX:LCT) to help progress the development of cell based therapeutic products.

*We are delighted to receive support from the New Zealand government in advancing our business to
the next stage of development,” said LCT CEQ, Mr David Gollinson.

NZTE Bictechnalogy Sector Director Chris Boalch said, “NZTE is proud to help fast-track LCT's research,
which is making significant inroads into the replacement of damaged cell tissue without rejection by the
body. Over the next four years the New Zeatand economy is expected to benefit by around NZ$300
million as a result of LCT's advancements,”

The NZTE funding will help the transition of LCT’s research effarts inte manufacturing outcomes in the
new and innovative field of cell based therapeutic products using cells from pigs.

The grant was awarded to LCT after an intensive review process. It will ensure that LCT can quickly
progress the accreditation, regulatory and testing requirements towards manufacturing and dinical
trials for the new therapies. With NZTE’s support, LCT is on target to reach its goal of beginning
clinical trials in 2006.

The initial part of the manufacturing will be conducted in New Zealand and LCT's work is another
example of local companies using New Zealand's key agricultural resources to compete on the world
stage.

“As we advance our products towards phase 1 human dinical trials, LCT's operations will shift from
supplying cells for R&D to developing a supply for use in human dinical trials and eventual product
development,” said Mr Pau! Tan, LCT Managing Director - New Zealand.

Replacing damaged cells or crgans has long been a goal for both patients and the healthcare industry.
LCT is unique in its applied development strategy. The company is currently in discussions with the US
Food and Drug Administration {FDA) for its lead product, NeurotrophinCell ~ a therapy for people with
Huntington’s disease. Its other areas of development are in diabetes, stroke and haemephilia.

The partidpation of New Zealand Trade and Enterprise will enable LCT to be at the forefront of a new
biopharming industry, developing medical grade pigs and manufacturing live cell drugs in New Zealand
rather than entirely overseas.

The NZTE Growth Services Fund offers support for high growth potential firms to purchase external
advice, expertise, and market development services. The fund is intended to assist with new initiatives
and new directions aimed at having a significant impact on the business leading to substantial,
sustained growth.

Living Cell Technologies Ltd {ASX:LCT) 1
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Contacts: Images and background information available upon request.

Peter De Luca David Collinson Paris Brooke
Media Chief Executive Officer General Manager

+61 39813 5501 +64 9 276 2690 (AUSTRALIA)
+61 401 002 008 +64 21 921 130 +61 3 9813 5501

About, Living Cell Technologies: www.Ictglobal.com

Living Cell Technologies Litd (ASX LCT) develop live cell therapy products to treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices in
New Zealand, Australiz and the Urnited States.

LCT focuses on developing treatments where healthy living cells are infected into patients to replace or
repair damaged tissue, without requiring the use of toxic drugs to prevent rejection. The company’s
product portfolio focuses on treatments for people with Huntington's disease, insulin-dependent
diabetes and haemophifia.

About New Zealand Trade and Enterprise
New Zesland Trade and Enterprise (NZTE) is the New Zealand government’s national economic
development agency. Through its global network of 48 offices, NZTE provides businesses, organisations

and fnvestors with access to quality New Zealand goods and services and a gateway to partnersfips
with New Zealand businesses and investment apportunities in New Zealand.

Living Cell Technologies Ltd (ASX:LCT} 2
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Cell Therapy Supported Through Bioethics Recommendation
ASX Announcement — 14 December, 2005, Auckland, New Zealand and Melbourne, Australia:

Living Cell Technologies (ASX: LCT) welcomes the final recommendation by 7o7 te 7aizo. the Bioethics
Council, that xenotransplantation should be allowed to develop in New Zealand.

The Bioethics Council report entitled ‘The Cultural, Spiritual and Ethical Aspects of Animal-to-Human
Transplantation’ presents final recommendations to the New Zealand Minister for Environment after a
year of public consultation and ethical review.

“The principal recommendation is a further posilive step for cell therapy, as it continues to open the
path to market for xeno-based therapies,” said Mr David Collinson, CEQ, Living Cell Technologies Ltd.

LCT also welcomes the Council’s recommendation for the implementation of an appropriate regulatory
and decision-making framework, as well as appropriate measures to ensure that all xenotransplantation
research is conducted under these guidelines.

“LCT has developed its technology in line with the rigorous xenotransplantation guidelines administered
by the US FDA and we would welcome New Zealand providing a similar, positive role to guide the
development of xeno-based therapies.”

The Bioethics Council was established in 2002 to consider the cultural, ethical and spiritual issues raised
by bictechnology. During the year, the Council has conducted a dialegue on animal to human
transplantations, through open submissions, an online forum and a series of dialogue meetings. The
report released today is a reflection of these discussions.

The Bioethics council recommendation follows LCT's meeting with the US Food and Drug Administration
(FDA) to discuss the pre-clinical data, research data, manufacturing and clinical trial strategy for its first
cell therapy product, NeurotrophinCell.

“"The meeting with the FDA was very positive, we have a clearly defined path to move forward and have
no doubts on our ability to take our products to the clinic.”

Details of the meeting will be disclosed upon receipt of the meeting minutes.

“"The legislative and regulatory environment is opening up to the potential of cell therapy, as a viable
and accessible treatment for today,” said Mr Collinson.

ENDS.
Contacts:
Images and background information available upon request.
Peter De Luca |David Collinson] Dr Paul Tan Paris Brooke
Media CEO Managing General Manager
+61 398135501 | +64 21 921 Director (N2) (AUS)

Living Cell Technologies - Biethics Review 1412785 1
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+61 401 002 008 | 130 | +64 9 270 +61 3 9813 5501
0402 716 984 7941 +61 407 715 574

Eurther information / backaround brief;
What is xenotransplantation?

In medicine, xenotransplantation is the use of living non-human animal cells, tissues or organs to treat
humans. Transplantation of tissues, such as bone marrow, or dusters of specialised cells, such as
pancrealic islet cells are known as cell therapies.

About Living Cell Technologies: www Ictqltobal.com

Living Cell Technologies Ltd (ASX: LCT) develop live cell therapy products lo treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices in
Australia, New Zealand and the United States.

LCT focuses on developing treatments where fiealthy living cells are infected into patfents to replace or
repair damaged hssue, witfrout requiring the use of toxic drugs to prevent rejection. The company’s
product portfolio focuses on treatments for people with Hunlington'’s disease, insufin-dependent
diabetes and haemophilia.

About Toi te Taiao: The Bioethics Council: www bioethics.org.nz

The Bioethics Councif was established in 2002 to consider the cultural, ethical and spiritual issves raised
by biotechnology. The focus of the consuftation was on animal to human transplantation, looking at
what the process invofves and the refated cultural, ethical and spiritual concerns.

In 2002, the Government passed an amendment (Part 74) to the Medicine Act 1981, Part 7A aflows
xenotransplantation trials to be considered and approved by the Minister of Health, but requires strict
crileria to be met before an approval is given. This relevant section of the Medicine Act 1981 is due to
axpira at the end of 2006. One of the key lasks of the Council was to consult and engage with Maori,
as part of its commitment to the Trealy of Waitangy.

During the year, the Council has conducted a dialogue on xenotransplantation, through open

submissions, an onfine forum and a series of dialogue meetings. The report released today is a
reflection of these discussions.

Living Cell Technologics - Bioethics Review 14A12705 2
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Living Cell Technologies to meet with the US Food and Drug Administration (FDA)
Announcement — 8 December, 2005, Melbourng, Australia:

Living Cell Technologies (ASX: LCT) will meet with the US Food and Drug Administration (FDA)
on Friday 9th December to discuss requirements for initiation of the first human study of its
NeurotrophinCell product.

The meeting is to address the proposed issues, product development and trial design to take
into consideration befare filing an Investigational New Drug (IND) design application. The
IND application will address the plan for the study, as weli as manufacturing and pre-clinical
test information and results.

Following filing of the IND application, the FDA will have 30 calendar days to advise whether
the trial can proceed. If the IND application is successful, it will allow LCT to commence a
Phase I/1I clinical trial under the auspices of the FDA in the United States.

Ethics committee approval would be obtained prior to a trial commencing.

“Our goal is to make sure that we have addressed all of the requiremnents outlined in the FDA's
Guideline on Xenotransplantation Products and other relevant guidance,” said Mr David
Collinson, LCT's Chief Executive Officer.

LCT expects that its first disease indication for the NeurotrophinCell product will be
Huntington’s disease.

NeuretrophinCell (NtCell) is LCT's injectable live cell product being developed for the treatment
of patients with neurcdegenerative diseases. NtCell is manufactured by L.CT using natural
porcine cells that are encased in a bio-polymer capsule developed from seaweed. The cells
used are choroid plexus brain cells, which produce spinal cord fluid and a range of
neurotrophins or growth factors, for the repair and function of the brain.

The biocapsules act as an immune barrier, allowing for the cocktzil of hormones to leave the
capsule, but preventing the body’s immune system from rejecting the cells. No
immunosuppression is required in the treatment,

Huntington's disease is a devastating neurological disease that currently has no cure or

treatment. Itis an inherited disease that progresses rapidly with dementia and progressive
movement difficulties. More than 1in 100,000 people are affected by HD.

OVER .

Living Cell Technologies - pre-IND neeting 8412405 ]
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Contacts:
Images and background information available upon request.
Peter De Luca David Collinson Paris Brooke
Media CEQ General Manager (AUS)
+61 3 9813 5501 +64 9 276 2690 +61 3 9813 5501
+61 401 002 008 +61 407 715 574

Abaut Living Cell Technologies: www.Ictgiobal.com

Living Cell Technologies Ltd (ASX: LCT) develop live cell therapy producis to treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices in
Australia, New Zealand and the United States.

LCT focuses on developing treatments where healthy living cells are infected into patients to replace or
repair damaged tssue, without requiring the use of toxic drugs to prevent rejection. The company’s
product portfolio focuses on treatments for people with Huntington’s disease, insufin-dependent
diabetes and haemophilia.

In pre-clinical models, NtCell protects brain Hssue that would otherwise die and has the potential to
forestall or prevent the consequences of neurodegenerative disease, LCT will evaluate the possibility
this treatment approach may also be used effectively in disorders such as stroke, Lou Gehrig’s disease,
Alzheimer’s and Parkinson’s disease.

Living Cell Techanlogics - pre-IND mecting 8412405 2
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Company Announcement

Annual General Meeting Held on 16 November 2005

The result of the resolutions passed at the Annual General Meeting of Living Cell
Technologies Lid held today is provided in accordance with Listing Rule 3.43.2
and section 251AA (2} of the Corporations Act.

In addition to proxies lodged there were directors and shareholders holding
significant numbers of shares present at the Annual General Meeting.

The Annual Reporl included a statement that Mr Roger Coats would be resigning
as a Director at the conclusion of the AGM. Mr Coats has agreed 1o remain a
Director untit the end of 2005.

Resolufion 1 {ordinary): Ra-election of Mr Robert Elliott

“That Mr Robert Elliott who retires by rotation in accordance with Ciause 6.1 of the
Company's Constilulion and being efigible, offers himselfl for re-eleclion, be re-
elected a Director of the Company.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by ali proxies validly appointed was
8,046,678. Instructions in respect of the proxies were:

FOR

AGAINST

ABSTAIN

UNDIRECTED

7,131,678

915,000

Resolution 2 (ordinary): Re-election of Mr Alfred Vasconcellos

“That Mr Alired Vasconcellos who retires by rotation in aceordance with Clause
8.1 of the Company’s Constitution and being eligible, offers himself for re-election,
be re-elected a Director of the Company.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed was
8,046,678. Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

2,141,039 4,990,639 - 915,000

Resolution 3 (ordinary): Appointment of Auditors

“That PKF Chartered Accountants & Business Advisers are appointed auditors of
the Company.”
This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed was
8,046,678. Instructions in respect of the proxies were:
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FOR

AGAINST

ABSTAIN

UNDIRECTED

7,131,678

915,000

Resolufion 4 (special): Refresh Capital Raising Ability

“That, in accordance with ASX Listing Rule 7.4, the Company ratiftes and
approves for the purposes of ASX Listing Rute 7.1, the issue of 10,337,636 fully
paid ordinary shares in the capital of the Company, details of which are set out in
the explanatory notes to Resolution 4 in the Notice of Meeting.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed was
8.,046,678. Instructions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

7,123,278 71,000 8,400 844,000

Resolution 5: Adoption of the Remuneration Report

“That the Remuneration Report required by section 300A of the Corporations Act,
as contained in the Director's Report of the Company, for the year ended 30 June
2005, be adopted.”

This resolution was passed unanimously on a show of hands.

The total number of proxy results exercisable by all proxies validly appointed was
8,046,678. Instruclions in respect of the proxies were:

FOR AGAINST ABSTAIN UNDIRECTED

7,194,278 8,400 - 844,000

Ml AL

Nick Geddes
Company Secretary
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Where are we now?
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Financials
ASX: LCT

Capital Structure (m)

Market Capitalis‘ation

Total fully paid ordinary shares
52 wk range

Official listing date:

Cash position

Holders

Historical spend

Nov 05
$22 million
103m

High $0.62 Low $0.17
September 2004

$3.26m (10/05)

1209 — 1/3 overseas

$544k pm
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Corporate office - Australia
Pacific Tower

Suite 211/737 Burwood Road
Hawthorn VIC 3122

Tel: 03 9813 5501

Fax: 03 9813 5502

Email: ict@ictgiobal.com

www . lctgiobal.com

Thank you for your
ongoing support.
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Living Cell Technologies Ltd

Suite 2.11 / 737 Burwood Rd
Hawthorn VIC 3122
ABN: 14 104 028 042

Quarterly Cash Flow Report Period Ended 30 September 2005
27 October 2005

Altached is the 4C — Quarterly Cash Flow Report — for Living Cell Technologies (ASX:LCT) for the
quarter ended 30 September 2005.

The cash flow results are in line with management's expectations and reflect a number of
initiatives involved in the company’s product development over the past quarter.

During the quarter, LCT has been preparing Investigational New Drug (IND) applications for
human clinical trials and finalising pre-clinical primate studies for both its lead products,
NeurotrophinCell and DiabeCell.

LCT continues to make good progress with the announcement of a joint venture with leading US
stem cell developer MultiCell Technologies. The company also recently announced it had filed a
request for a Pre-IND meeting with the FDA to seek gundance and feedback on the development
program for its NeurotrophinCell product.

The cash balance at the end of the quarter to 30 September 2005 was $3,261,703 compared to
$2,648,491 at the end of the quarter to 30 June 2005, a net increase in cash of $613,212.

During the quarter LCT successfully raised $2,342,903 through a placement. of ardinary shares to
existing shareholders. The funds raised will be used to accelerate the regulatory applications of
LCT's lead cell therapy products.

Total operating and investing cash flows for the three month period were $1,641,390 compared
to $1,633,186 in the preceding three months. This reflects the continued close monitoring of
cash utilization which is also apparent in the net operating cash fows for the September quarter,
at $1,549,641 compared to $1,478,915 in the June quarter.

Upcoming event:
LCT Annual General Meeling

» Wednesday 16 November {4:30pm AEST)
» _ NSW Trade and Investment Centre - Level 44, 225 George St, Sydney,

Further information:

Richard Justice Paris Brooke

Chief Financial Officer General Manager - LCT
Tel: +64 9 276 2690 Tel: +61 3 9813 5501
rjustice@Ictglobal.com pbrocke@lctglobal.com

About Living Cell Technologies: www.ictglobal.com

Living Cell Technofogies Ltd (ASX: LCT) develops lve celf therapy products lo treal life
threatening human discases. The ASX listed, vertically integrated company operates globally
through offices in Australia, New Zealand and the United States. The company’s product portfolio
focuses on treatments for Huntington’s disease, insulin-dependent diabetes and haemophilia.



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Rule 4.78
»
Appendix 4C
Quarterly report
for entities admitted
on the basis of commitments
Introduced 317372000 Amended 972001
Name of entity
Living Cell Technologies Limited
ABN Quarter ended (“current quaner™)
14 104 028 042 30 September 2005
Consolidated statement of cash flows
Current quarter Year 1o date
Cash Mows related to operating activities 3A ( 3. months)
A
1.1 Receipts from customers 34,638 34,638
1.2 Payments for  {a) staff costs (141,411) (141,411)
{b) advenising and marketing 4.918) (4,918)
{c) research and development (713,246) {713,246)
(d) leased assets - -
{e) other working capital (755,195) {755,195)
1.3 Dividends received 75 75
1.4 Inicrest and other items of a similar nature 30,416 30416
received
1.5 Interest and other cosls of finance paid
1.6 Income taxes paid
1.7 Other {(provide details if material}
. ) 9
Net operating cash flows (1,549,641) (1,343.641)

+ See chapter 19 for defined tenms.

30/9:2001

Appendix 4C Page 1




Appendix 4C
Quarterly report for cntities
admitted on the basis of commmitments

Current quarter Year to date
SA { 3_ months)
SA
1.8 Net operating cash flows {carmied forward) {1,545,641) (1,549,641}
Cash flows related fo investing activities
1.9 Payment for acquisiion of:
(a) businesses {item 5)
{b) equity investments
(¢} inlellectual property
{d) physical non-current assets {91,749) (91,749}
(¢) other non-current assets
1.10  Proceeds from disposal of:
{a) businesses (item 5)
{b) equity investnients
(¢) intellectual property
(d) physical non-current assets
{e) other non-current assets
1.11 Loans to other entitiey
1.12  Loans repaid by other entities
1.13 Other (provide details if material)
Nel investing cash flows (91,749) (°1,749)
1.14 Total operating and investing cash flows (1,641,390 (1,641,350)
Cash flows related to financing activities
1.15 Proceeds from issues of shares, options, efc. 2,342,903 2.342.903
1.16  Proceeds from sale of forfeiled shares
117 Proceeds from borrowings
1.18 Repayment of borrowings {14,252) (14,252)
119 Dividends paid
120  Other (Payment of share capital raising cosis)) (74,04%) (74.049)
Net financing cash flows 2,254,602 2,254,602
Net increase (decrease) in eash held 613.212 613,212
1.21 Cash at beginning of quarter/year to date 2,648,491 2.648,49}
1.22  Exchange rate adjusiments to item 1.20
123 Cash at end of quarier 3,261,703 3,261,703

+ See chapter 19 for defined terims.

Appendix 40 Page 2

397200



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related entities

Current quarter

$A
1.24 Aggregate amount of payments to the parties included in viem 1.2 161,999
1.25 Aguregate amount of loans to the paities included in item 1.11 -
1.26 Explanation necessary for an understanding of the uansactions

New Zealand directors (2) salaries & fees $39,413
US directors salary (1) $82,283

Australian directors {ees (2) $11,869

UK directors salaries & fees (1) $28.434

Non-cash financing and investing activities

2.1 Details of financing and investing transactions which have had a material effect on consolidated
assets and labilities but did not involve cash flows

N/A

2.2 Details of outlays made by other entities 1o establish or increase their share in businesses in which
the reporting entity has an interest

NFA

Financing facilities available
Adid notes as necessary for an understanding of the position. (See AASB 1026 paragraph 12.2).

Amount available Amount used
$A SA

3.1 Loan facililies

3.2 Credil standby arrangements

+ Sec chapter 19 for defined terms.

30/:2001 Appendix 4C Page 3



Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Reconciliation of cash

Reconciliation of cash at the end of the guarter (as Current quarter Previous quarter
shown in the consolidated statement of cash flows) io A SA
the related items in the accounts is as follows.

4.1 Cash on hand and at bank 3,079,763 2,464,671

42  Deposils at cail 181,940 183,820

43 Bank overdraft

4.4 Other (provide details)

Total: cash at end of quarter {item 1.22} 3,261,703 ' 2,648,491

Acquisitions and disposals of business entities

Acquisitions Disposals
(lrem 1.9(u); {ftem 1.10{u)}
5.1 Name of enlity N/A N/A
5.2 Place of incorporation | NfA NiA
or regislration
53  Consideration for N/A N/A
acquisilion or disposal
54  Total net assets N/A N/A
55  Naiure of business N/A NiA

Compliance statement

1 This statement has been prepared under accouniing policies which comply with accounting
standards as defined in the Corporations Act {except to the extent that informiation is not required
because of note 2) or other standards acceptable to ASX.

2 This statement does fdeesnet* (deleie one) give a true and fair view of the matters disclosed.

Sign here: e Date: ..27/10/2005...........
Conipany secretary)

Print name: N 1V Geddes
Notes

1. The quarterly report provides a basis lor informing the marke! how the entity’s activilies have
been nanced for the past quarter and (he effect on its cash position. An entity waniing to

+See chapter 19 for defined terms.

Appendix 40 Page 4 30972001



Appendix 4C
Quarterly report for entities
admitied on the basis of commitments

disclose additional information is encouraged 1o do so, in a note or notes attached to this
report.

2. The definitions in, and provisions of, AASB 1026: Statement of Cash Flows apply to this
report except for the paragraphs of the Standard set out below.

) 6.2 - reconciliation of cash flows arising from operating activities to
operating profit or loss
. 9.2 - emised disclosure relating to acquisitions
» 9.4 - itemised disclosure relating to disposals
. 12.1(a) - policy for classification of cash items
. [2.3 - disclosure of restrictions on use of cash
. 13.1 - comparative information
3 Accounting Standards. ASX will accept,- for example, the use of International Accounting

Standards for foreign entities. If the standards used do not address a topic, the Australian
standard on that topic (if any) must be complied with.

+ Sec chapter 19 for delined terms.

30792001 Appendix 4C Page 3



As we prepare for lhe LCT Annual
General Meeting in November, we are
pleased with the company’s progress as -
we move closer to finalising our pre- -

The AGM is to ba held in Sydney on
Wednesday 16 November. We enc_qurage_ <~
shareholders to attend if possible and - =7
look forward to answer!ng any questinns
you have.‘_'

2. The recent announcemenl of the Joint
‘Venture with MultiCell was greeted ™
‘extremely positively by the Australian
sharemarket and we believe the benems
-of the deal will be realised in the years
L to.come by both companies.,“‘

BT

The agreement with Multicell, a Ieadmg
‘stem cell company in the United States,

‘not only validates LCT's proprietary -~~~ .
‘encapsulation technology but atso gives .,
the company access 1o the global stem -, -'-
‘cell industry and a wider field of funding

and partnering opportunities. )

We are also particularly pleased to have ’
_progressed collaborations with some of -
Ausiralia's world-renowned research -

-instilutions. Delails on one of these -
‘¢collaborations’ can.b be tound wilhin,

Da\rld Collmson and Al Vascuncellos wﬂl
‘be holding ongolng meetings in New -
York and California during October, as _
the company continues to explore -~

options for further funding and. busmess
collaboraiive opportunilles. i

in August i is indicative of the strong
‘support we continue to receive
from our exisling group of :

- shareholders and - :

 ensures we can move "
forward as quickly. as
possnble towards - -
_chmcal trials.

- | look forward to. meetmg
1 'you at the AGM |
i November. .
. Mick Yates, -
- Execufive .
- - Chalrman

Development Portfolio

Disease Indication Discovery Preclinical

Huntinglon's, Stroke
CNS raumna

iND  Phaso1 Phase 2 Phase 3 Markel

NeurotrophinCell

Type 1 Diabeles
DiabeCel*

Haemaophilia
FacBColl

AN
WK

r‘J.L-,'rr"i"lﬂ

presernlad somz G ihe

nlErmEiore) Condenencns:
9 August

LCT ralses $2.3m in placement

LCT suceessiul a1 522 midon

thwough & placesisnt of o

o exisling shaehoicans. The placoment
as j3rir Hli-, S l" wach by Ausliaiasan
whinbona ang l & i ez[u 1 SR Qree

w00 Eliong

i lavior

Z:?gﬁfl"l JEmiests :=-_:z; Ll

suppon from 1he chenls o

L an Shaw Siockbxoking LIS, The
andie ramedd il he u::e-"f
o leadt

(GRS Appitatons of '“Tal
lI iI ‘pfc"‘[ .

aryi dinb:cles

e
JHCCLG

for o

13 Seplember

LCT Preliminary Final Report & Full
Year Accounts released
L-'C:T elnaven s Mrefminaty Foal Repon o
1hune :"_‘_c.. ihe cash
ne wilh rraragernents
=l & rinben of
ERETREES -'r;-.ﬂ.*-.«r;.’:‘ BRI Xee £
[fexh &) CEREG N
Thex cash besznee al he 01“:: o e
nanca ”-,V aiB
i
I 30 June
2152761

1 Octohe

New Zealand Hi-Tech Awards

.:‘:'v 15

NG

oy I st v

LR

“ Rl T SR
-yi ERic S

|=:£

—in Brief
Cormpany o 'rv- et category Althe 2005
- Az, The NZ Hi-
ki Chasichuech anc
oanpaneEs i New

Y
S

lrones arvd

4 QOclober

MultiCell JV confirmed

LOT and MuliC
anrsuneed & jonl weniue o
herapeuic e el apsicaiong. Under
1hez lenT ha ¢t riuy;m.l.on, LT wit
provaie ds encgpsuiaion ibincapsuis)
bt r;noo:w which MuiiCel hopes wil
cease he eflivency of ther stem cels
and provent 2y 1gecronissues, In
refumn, LCT wil obtain hurren fver cells for
e cormpany's hasmophia progarnm.

fechnulogies
cowln !

L

o oo
D Lk

t2in

swehve known 1hat LCT's lechaiogy wil

[ay @ signitcant ioie n iuthenng slem
cedla ancs cell fres a8 5 viabe therapeutic

[ocuct, bul we are parlicutardy evoitad
onang wilh one o the isade si_rs
he field * sadd LT BoPhanre Presiden
& CEG Mr A vasoonceios. Nrrponanty,
1S sl panrerstn o Aow LCT i
capiialize on g exeling ver coll rograim
withioL! Insing [GCLS O ey o wo
lead prochuots o e cine

20 Oclober

Pre-IND Request Letter Filed with FDA
.1“,! fora Pre-INL:

Waelng wilky e FIOA 1 seck

and izedback on 1hs: ‘
!“\"J"_}fn"! fosr ity Neurokanivng

LT s fisl

al s Hunkncion's Gismise.

' R ST P
FOT St g oy

oa

fargeled

Wil 0 8

o

of NIC




TheLivi

ng{CallIN

Tw

2 o thad we have

G [BOUIBMENES Gelingd

Xengianspiantation Produels and ciher

relevant guidance,” said M Davig
Colinson, LETs Chiet Exseutive Clicar
*the Pre-iND igtor and asscoiated

infornation suw ior NiCedl reprasenis

Conferences &
Presentations

Key marntiers of the LOT soientifin 1oam
hizve presentes 2l mtematonal

conigmencss over Lhe last quarter

T R £t [ p s £
LCT hModical Drecioy Pofess

P,
A0 chsuss he

Fiexdd ol $

reterily pu

wilh Professor

PG lissue lor dishelss pal
Chilchan's Hospiiat of Mosdoo,

N 3}?;1"@ w#ilh

olher expets i R IR
Japsan ard e Hrasdd Seies, O
Gakavenis, Heao of Moecuar U
a LOTs Aucikdiand BAD faciity, has been
inviled fo present 8 Ferr A [CRHY

WO on thess isunes,

International Society for Paediatric
and Adolescent Diabetes

Fiskow, Poand

Aunusl 2

International Xenotransplantation
Association Meeling

LCT Appointment

O Dwaine Emenich has been appointad
0 the positon of Chiel Scantific Oifiesr
©r Emernich, based in Bhoce Iskznd, LISA,
18 & highly regardad ard expenenced
neuteswigeon and has been with LCT's
U8 operations as Yice-Presiclent of
Hesearch since 2003, Or Emedch has
besn particutady insiianzntal in the
developrment of LT Ts NauwotrophinCol
produch. He ioined e company irom
Sensi Technlogies Ine whera he led he
cormpany's research alions 10 devalop and
cormnwrcilise Seroh-based cell products.

Diary Date

LCT Annual General Meeting
wednesciay 16 Noverniber 2005
A-Z0pim (AEST)

NEW Trade R Irvesirnent Cenlre
Level 44

Groswenor Place

25 (Gooige Sireet

Syoney NSW

N

Ve hope you can o us o meel wih
the LCT team, light refreshments wil
ke on oifer.

Talk with a leader. ..

Introducing Professor Bob Seamark,
Member of the LCT Sclentific Panel

i1t [ e et all I ' .. ryigareng e}
INEIEIONG JoLmnais snd T oo cial
. P e & Lo B e o
Datenis, Prolessor Seamark became

Diragtor ared Chair of
ot Fhe Finders Med .
e in 2001, Ha aico works
Al 10 Biterh o

M

s expefiance it the o
O fesding Lol medEn

andronrnenia! echnoiogss.

You have worked across a range of
disease areas involving animal
populations and human health. in
your opinion, what is the future for
animal based cell therapies?

Arvral Based ihasrnes have 8 vary

nperlant s nf rmadicing and
Aentially provide an ninie o
ty cefis thal coula D8 used 1Ky

# purposes bul as has been
krigzam since andinly, Sl WEasenst
o areel 10 hamans are rnrncdatsy

sraedd by the bodd/s vigomus imenung

vsiense iechansims, he encapadiaion
fechnorogies navenpne by LI 1o

palzel iransd i

Srrecd CeRS o neune
ghack is an anponanl s foresd n

Iacking 158 oritoat Bsus

LCT recently announced a joint
venture agreement with Multicell,

a leading stem cell company in the
United Stales. How will LCT's
encapsulation technofogy assist in
the therapeutic delivery of stem cells?
Excapl whae they o donved frorn he
pEtenl thermsebas, siem celie wil be

} by B By Tinnng syslem

I SRS IVECRENET

5 4% thooe paad

% oncEpsuiaton
vl Consdarably awend the

o R A TR e g ey ot
505 o MuhCels produnts,

What does your current work at
Flinders University involve?

A iovue of the curent work
wxderslanding e bologoal i

MELISENOLEC

te AClivily ©F NeLiolophs
wiven of Sloke sl olber

el N a Ar
HESHS: [0

Thero $Ie &kt

22 HOSPOs

{02 v

o o ansiar (he
Y shown by

safy of interssl n
a8 hawe been

nders dousighod 1o onpitee

NELECPILIS

Neyrohngsh
fhes regoa &
iiEtect Atk

ihig oppROriunly.

R e s Py 4
N e ESEGANTN]

r

e ol
L Ol

el ;;ﬂ:.,e,fp,ﬁu oz

s
ALAE iy i

7
o

T e

a e




Appendix 3Y
Change of Dircctor’s Inferest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not availabie now pust be given to ASX as soon as available.  Information ond
docunienis given to ASN become ASY's property and may be made public.

Iniroduced 30442001
Name of antity LIVING CELL TECHNOLOGIES LTD
ABN 104 028 042

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

MR DAVID COLLINSON

Date of last notice

1 AUGUST 2005

Part 1 - Change of director’s relevant interests in securities
T the case of o trust, this inchules interests in the irust mode available by the responsible entiy of the trust

Note: B the case of a company, interests which conee within paragiaph (1) of the definitron of moblizble intevest of a directos™ should be

disclosed in this pant.

Direct or indirect interest

DIRECT

Nature of indirect interast

{including registered holder)
Mote: Provide delails of the circumstances giving rise fo the relovant
inmterest.

Date of change

17 OCTOBER 2005

No. of securities held prior to change

9,710,799 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSON})

60,494 ORDINARY SHARES {HELD BY

"DAVID COLLINSON, GRAEME COLLINSON

AND ANNA NATHAN)
2,123,300 OPTIONS EXPIRING 31/08/2006

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Class

ORDINARY SHARES

Number acquired

20,000

+ Scc chapler 19 for defined terms.

1123720062
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Appendix 3Y
Change of Dircctor’s Interest Notice

Number disposed

NIL

Value/Consideration

valuation

Mole: If cousideration is nomcash, provide desails and estimated

20,000 @ $0.19

No. of securities held after change

20,000 ORINARY SHARES
DAVID COLLINSON)

(HELD BY
9,710,798 ORDINARY SHARES (HELD BY
DAVID AND GRAEME COLLINSQON)

60,494 ORDINARY SHARES (HELD BY
DAVID COLLINSON, GRAEME COLLINSON
AND ANNA NATHAN)

2,123,300 OPTIONS EXPIRING 31/08/2006

625,000 ORDINARY SHARES (HELD BY
PANCELL LIMITED)

Nature of change

secusities under dividend reinvestment plan, participation in buv-hack

Exampic. on-market trude, off'market trade, exercise of options, issue of

PURCHASE

Part 2 - Change of director’s interests in contracts

Node: Ia the case of a compenty, interests which eome within paragraph (i) of the definition of  potifiable interest of a direcior” should be

disclosed in this part.

Detail of contract ’ N/A
Nature of interest N/A
Name of registered holder NIA

{if issued securities)

Date of change NiA

No. and class of securities to which | N/A
interest related prior to change

Note; Dietails are only required for a contract in retation
0 which the interest has changed

Interest acquired N/A
Interest disposed N/A
ValuefConsideration N/A

Mote; H comsideralion is non-cish, provide detaits ang
an estimated valuation

Interest after change NIA

+ Sec chapter 19 for defined 1erms.
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Appendix 3Y
Change of Director’s Interest Notice

+ See chapier 19 (or defined 1erms.
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LCT

Living Cell Technologies Limited
Suite 2,11 / 737 Burwood Rd
Hawthorn VIC 3122

ABN: 14 104 028 042

Living Cell Technologies files Pre-IND Request Letter with FDA for its
NeurotrophinCell® Product

ASX Announcement — 20 Oclober, 2005, Melbourne, Australia:

Living Cell Technologies Limited (ASX: LCT) today announced that it has filed a request
for a Pre-IND Meeting with the FDA to seek guidance and feedback on the development
program for its NeurotrophinCell® product.

NeurotrophinCell® (NiCell) is LCT’s injectable live cell product being developed for the
treatment of patients with neurodegenerative diseases. NiCell is manufactured by LCT
using natural porcine cells that are encased in a bio-polymer capsule developed from
seaweed. The cells used are choroid plexus brain cells, which produce spinal cord fluid
and a range of neurotrophins or growth factors, for the repair and function of the brain.

The biccapsules act as an immune barrier, allowing for the cocktail of hormones to leave
the capsule, but preventtng the body's immune system from rejecting lhe cells. No
immunosuppression is required in the treatment.

LCT's first targeted application of NtCell is Huntington's disease.

Huntington's disease is a devastating neurclogical disease that currently has no cure or
treatment. It is an inherited disease that progresses rapidly with dementia and
progressive movement difficulties. More than 1 in 100,000 people are affected by HD.

Genetic screening can identify individuals that will ultimately suffer from HD.

The biocapsule cell treatment is administered intracranially through a catheter into the
region of the brain predominantly affected by HD, known as the striatum.

“Our goal is to make sure that we have addressed all of the requirements outlined in the
FDA's Guideline on Xenotransplantation Products and other relevant guidance,” said Mr
David Collinson, LCT's Chief Executive Officer.

“The Pre-IND letter and associated information summary for NtCel represents a
significant milestone for LCT. ltindicates that LCT is on track with its goals and
milestones.”

Huntington's disease currently has an annual cost to US healthcare at over
US$2.5billion. NtCell has the potential to meet a $700m market opportunity.

Living Cell Technotogies Ltd {ASX:LCT) 1
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Contacts:
Images and background information available upon request
Peter De Luca Paul Tan Alfred Vasconcellos
Media Managing Director {NZ) President and CEO (US)
+61 3 9813 5501 +64 9 276 2690 +1(401) 821-3500

+61 401 002 008

About Living Cell Technologies: www.lctgiobal.com

Living Celf Technologies Ltd (ASX: LCT) develop live cell therapy products lo treat life threatening
human diseases. The ASX listed, vertically integrated company operates globally through offices
in Australia, New Zealand and the United States.

LCT focuses on developing treatments where healtfiy living cells are injected into patients to
replace or repair damaged tissue, withoul requiring the use of toxic drugs to prevent refection.
The company’s product porlfolio focuses on treatments for people with Huntinglon’s disease,
insulin-dependent diabetes and haemophilia.

In pre-clinical models, NtCell protects brain tissue that would otherwise die and has the potential
to forestall or prevent the consequences of neurodegenerative disease. LCT will evaluate the
possibility this treatment approach may also be used effectively in disorders such as stroke, Lou
Gehrig’s disease, Alzheimer’s and Parkinson’s disease.

Living Cell Technologies Ltd {ASX:LCT) 2
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H LCT at aglance

Living Cefl Technologies Ltd {ASX.LCT } is building a spedalty
pharmaceutical company to supply, devetop and
manufacture cell therapy treatments to restore health in
patients suffering from life-threatening diseases. LCT has
built an internationally recognised infrastructure and team,
with a suite of products ready 1o enter human cinical trials.

The company is in a significant competitive position.
Reliable celf supply, intellectual property rights, requlatory
data and expertise offer considerable market advantages for
shareholders. The company operates in Australia, New
Zealand and the United States.

LCT focuses on developing treatments where healthy living
cells are injected into patients to replace or repair
damaged tissue, without requiring the use of toxic drugs to
prevent rejection.

The company’s product portfolio focuses on treatments
for peopte with Huntington's disease, insulin-dependent
diabetes and haemophilia.

Tha Team

« LCT Management posesses decades of experience in
developing products from research phase through to
commercialisation, with established globat pharmaceutical
and business credentials.

+ Product development teams have global expertise and
over 243 combined years of experience in virology,
neurobiology, molecutar diagnostics, quality assurance and
regulatory affairs, and IP management.

Core Capabilities

+ LCT's competitive advantage includes the company’s
breadth of knowledge in cell therapy, access to high health
status pigs, and experlise in the microencapsulation of celis
to GMP manufacturing standards.

« Proven characterisation and manufacturing scale-up
capability of LCT's proprietary alginate encapsulation
technology (biocapsules).

- LCT's Auckland Island pigs are of the highest health and
disease-free status, free from viruses commondy found in
pigs from most parts of the world.

- The NZ team hias GMP accreditation for preparing istet cells
for diabetes treatment.

- LCT enjoys a strong patent position with eight main patent
families and broad claim patents grantad in major markets.

The Products

- On track to submit US Food and Drug Administration (FDA)
investigational New Drug (IND) applications for phase 1
human clinical studies for two portfalio products.

- Long term safety and survival of transplanted pig cells to
humans confirmed - live cells producing insutin found in
patient nine years after transplant.

“Biotechnology uses cells to manufacture its producis.
In cell therapy, the living cells themselves are the product.”
Dr. Scott Burger, Industry Consultant, Advanced Cell & Gene Therapy

+ Successfut use of DiabeCell'™ product in pre-clinical
primate diabetes trial showing safety and efficacy.

- NeurotrophinCell product results reveal dramatic reduction
in size of brain lesion in primate models of Huntington's disease.

- Strong discovery pipeiine as well as drug delivery devices
applicable across disease types.



W Highlights 2004/05
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::2.' LCT- has achleved a number of ssgmﬁcant busmess mste—. L

Letter of mtent wnth Theracyte Im: and Baxter Inc to
acquire the technology and intellectual property nghts :

- Long term safezy of png cel]s uansplanted to humans
: supported in.a study pubhshed in the Journa! of -




- @ Chairman’s Report

Few companies can claim they are a fully integrated

company able to compete on the word stage.

LCT has buil its capabilities, infrastructure and team

torbe exactly that, From cell supply, production,

Uilicdogy. product development, R&D and
manufacturing, LCT is building the capability to offer

tréatm_ents for life-threatening human diseases, and thus

grpw & very significant business with very good future

Tetirng to our shareholders.

2004/05 has provided a year of strong development for the

cnmpa}ny. where our two lead products have progressed

towards clinical trials.

=

rm pleased]to adwse that strateg:es announced at the 2004

T —5004]05 financial year saw many significant

acueygmer‘ts for LCT. The most important of these was the

com p!enon of the pre-clinical Huntingten's disease trial,

enabhgg us to progress our NeurotrophinCell product

totvards a um:an dinical trial in 2006. We are also very

ot uuéage;g«by*~ our recent DiabeCell finding of the

!o?g-te:m Cegf&and function of insulin producing ceflsin a

patient.ping.yedrs after the initial ransplant.
H i

H

H]Le Comipagy ﬁé{)es 10 announce further positive results for

the—-BiabeGeli psud'ut as it moves towards completing

H ¥
prpsclinical work. ..
H

IniSeptember 2004, we announced our intention to make a

rashlessphrehaseof the assets of Theracyte's device

t _hnuﬁu,, subject-to-shareholder approval. At a General

Meeting. iniMay, 2005, the purchase was confirmed by our

shareholders and it is_expected the drug delivery devices

i

will opén up new dispaseltargetls for LCT.

1

i
The-purchase of the-rEJig herd and facilities of PanCell Ltd was

al!oJBpromd byﬁLCT.,shareholders in May 2005. The

expansion of L(.T - plq productlon capabilities will ensure an

orjgoirg and mcreas'ed supply of disease-free pig cells and

di\jrersi fy thé riskiby hpusitig the herd over three full SPF clean

-

1§ factities i
p? i i

Mbrke} Oppartunity

THe marketiopppriu 1:ﬁe§.loz.LCTfs products are significant.

A cortﬁng fo mdrketiresearchstudies, the sales potential for

the Huntmgton’s digease trehtment market could have a

vajue df $933m. D{abctesu recogn:sed as a global epidemic
[Woﬂd*Heaith Qrgamsanbn), withithe revenue potental of

.he cm(ent’-[ype J-dj abettc m;arkel -estimated at US%20 bil-
ho}) The_cugrenr,avetage rost PF human islet cell transplants
is sagprcmmately USSISO,DOO and _the: coniinuing revenye

stégam from newly dsagnosed peop!e could amount to

Us 560(5 milll lon annué

I

T

b bl s

Pancreas transplants have been
completed with success in recent
times but there is a chronic
shortage of donor organs. The
severe shortage of donor organs
for diabetas treatments also paves
the way for alternative solutions to
meet market demand, something
LCT is addressing.

LCT is thus in a strong commercial
position due to its comprehensive
cell therapy patent portfolio and
product development cycle when
compared 1o its competitors. LCT's
encapsulation technology enabies the treatment of
Huntington’s disease, stroke and type 1 diabetes without the
use of immunosuppressant drugs, which have hindered the
effectiveness of alternalive treatments.

Future stem cell technology also opens the possibility of
LCT's encapsulation technology complementing its eventual
development.

Performance Review

An increased number of institutional investors have
supported the stock throughout the last financial year,
expanding our shareholder base in Australasia, the United
States and Europe. We will continue to fook for other’
appropriate funding as we approach phase 1 clinical trials
for our two tead products.

An important objective of the Board is to strengthen the
company’s share register through encouragement of long
term institutional investments, inciuding participation of
international investors with experience in the biotech sector
as well as local institutional investors. LCT has engaged the
New-York based Hunting Party Securities ko boost our profile
to shareholders and potential investors in key North
American capital markets, as well as in Australia, during the
coming year. The company continues to discuss potential
ficensing and coliaborative opportunities with a range of
interested parties.

Corporate Govemance

The board is committed to maintaining compliance with
contemporary principles of good corporate governance and
best practice recommendations. We continue to adhere to
the ASX/AusBiotech Reporting Guidelines and are grateful
for the input of our scientific panel who will continue to
provide an invaluable independent review of our research
initatives and development procedures.

In summary, | believe the future of LCT is extremely exciting.
Buring the coming year | expect LCT to make good progress
with our two lead products and be in a position to announce
major outcomes which will greatly enhance the underlying
value of the share price.

o
ire-

]
Michael Yates, Chairman

-~



B CEO’s Report

| am pleased to have the opportunity to share with you the
company’s significamt accomplishments of the past year.

LCT continues to progress as we move towards the beginning
of phase | clinical trials for our NewrotraphinCell and
DiabeCell products.

Pre-ctinical studies of NeurotrophinCel} has demonsirated its
ability to protect cells in the brain from damage caused by
similar conditions to Huntington’s disease. Similarly, the
resufts from the DiabeCell pre-clinical studies have been
extremely encouraging. The doses of DiabeCell in primates
showed safety and efficacy and the company is now in the
process of completing the necessary pre-dlinical work and
documentation to support our regulatory FDA application.

We will also continue to direct resources to our pig and cell
processing facilities to ensure a sufficient supply of cells. We
have taken the strategic decisicn to temporarily concentrate
the resources from the Fac8Cell development program into
the other two lead product programs as they approach the
phase | dlinical trial stage.

Over the years LCT has developed a policy of attracting the
very best people in its research and management teams to
c¢reate the best opportunities for increasing future vatue for
the company’s shareholders. Our operations in Australia,
New Zealand and the United States are ideally located to
capture market opportunities and also attract prospective
research and development partners.

Befora | first met with Professor Bab Efliott back in 1987, bwas
already well aware of the difficulties in managing a chronic
disease. | had witnessed first-hand the struggles my young
son and other family members had endured when they
were diagnosed with diabetes. | was determined to find a
way to find a cure, rather than just treat the symptoms.

As we move towards the beginning of phase 1 clinical trials,
LCT’s programs are focused on improving the quality of life
of people afflicted with diabetes, Huntington's disease,
stroke and haemophilia. All the programs are based on cell
therapy with the product being injected into the human
body through a relatively simple medical procedure, The
unigue LCT technology means that no immunosuppressive
drugs are needed, eliminating the harmful side-effects of
many other alternative treatiments.

The cashless acquisition of Theracyte was also an important
strategic investment as we seek to position LCT as one of the
world’s leading cell therapy companies. The Theracyte
devices provide an additional cell therapy delivery platform
with potential applications for the treatment of additional
diseases, such as multiple sclerasis and cancer.

In closing, | want to acknowledge the contributions of the
entire LCT team. The company’s people in Austrafia, New
Zealand and the United States provide a strong foundation
for future success. It is their expertise which allow us to meet
our milestones and advance our products towards the
marketplace. We will continue to work hard as we strive to
become one of the world’s leading cefl therapy treatment
providers and provide rewards for our shareholders.

David Collinson

Chief Executive Officer
Living Cell Technologies

Health Statisties

independent research reports suggest the potentiai
markets for these products are substantial. There is no
current cure for Huntingtory's disease, a hereditary genetic
condition which affects 30,000 people in the tinited States
and 1,200 Austrafians.

There are expected to be 23.7 million people world-wide
diagnosed with type 1 diabetes by the year 2010

We hope to begin offering these people a rreatment as
soon as possible.

|



B Company Structure

f~Headquartered in Melbourne, Australia, living Cell
.__.,._f...Tedmologles {LCT} is truly an internationa! company. LCT
was_established in 2003 by combining three world-class
g )ups! into a single operating company and pooling the

detcades of experience in cell therapy of its people from
“ FSand the globe.

i
Melbourne, Australia

Carporate office
+..i. Investor relations
+.+.Calpothte communications
] |
LET-New Ze'aland Ltd
- | Lacated in Auckland, New Zealand
- | Whollylowned subsidiary of LCT
. Fof:used pnmaniy on early stage research

P:éduct manufactute for pre-clinical and clinical studies

« i Hasts the Norlds most advanced porcine herd for
5 therapeutic tlanspiantation
t + 3% One of the1 areas only GMP dean room production
farli!iues forj encapsulated cell products
! K .
LET BioPharma In¢
i
—~togated in-F-hodé Island, USA
lv‘v%iuhy TAWT i d )uu:!u'lafy Of LCT
“Préduct developmer{t“--
1 Relgulatory and- z‘hmtai"affa:rs
P DUES'B’TE“ sHevet lllt:{lIL """" )
Tt Corrmertidlisanoneipabiitties

Livmg Ceil Products Pty | Ltd
-ACN 102393 108 ..................................

Operating Companies

LCT Australia Pty Ltd
ACN 106 546 570

+ Corporate and commercial

Living Cell Technologies New Zealand Ltd
- Research
+ Product Development

LCT BioPharma Inc
* Product Development
» Regulatory

IP Holding Companies

NeurotrophinCell Pty Ltd
ACN 102393108

«CNS Patents

FacBCell Pty L.td
ACN 106 546 543

« Liver Celt Patents

DiabeCell P1y Ltd
ACN 106 546 507

+ Diabetes Patents




B Looking Ahead

Develop regulatory IND submissions
for phase 1 dinical trials

Aggressively pursue value-add
collaborations and licensing
apportunities

Advance the discovery program
pipeline with relevant companies
and institutes

DiabeCell - moving towards
completion of pre-clinical work

NeurotrophinCet! - advance ptanning
of the dinicat trial pragram for 2006

{ncrease awareness of LCT amongst
international investment community,
with a view to oblaining support for
the clinical trial strategy

Expand the specialised disease-free
(SPF) pig facilities in New Zealand
and extend herd breeding and
selection capabilities

B
|

— - DY g T — =

EProgress on 2004/05 goals

. Complete IPO

' iPO completed in September 2004

- One of only two btoted1 compames wh:ch Ilsted in 2004 to
-be tradmg above :ts Ilstlng pnce (source BioOfacle, EG Capatal)

;- Progress towards phase 1 cllnlcal tnals

Ry On track iND apphcatlons belng prepared for !ead produds

“. ._.\ . L

‘- DlabeCeII -Insuhn~dependem dlabetes Pre—dlmcal
N phase neanng complenou, pnmate tnal da;a released

R e,

._.NeurotropthelI Hum:mgmns dlsease Pre:—chmca[

= Haemophtlla treatment (FaCBCeIl) R&D program sca!ed back_
to enable greater resourcing ¢ of two, Iead products i -

—-Pans Brooke, Generai Manager Australla
apponnted in March 2005

Lee.

]



B LCT World-Wide

SR VO B
Board of Directors & = -~
Management R
Paris Brooke Roger Coats
David Collinson Bob Elliott
- Nick Geddes Richard Justice
. Siri)on O'Loughlin PaulTan
Alfred Vasconcellos Mick Yates
I"Carporate Relations Molecular &
PeterDe Luca Diagnostic Research
+ Belinda Locke - +(ga Garkavenko
§ + Zeljko Muzina
{ = Divya Nathu
Rhode Island, USA
L. Small Animals Facility
BT BBl -
ak 8 = Olivia Anderson
'“'_‘“aL’“‘z_ - Nikki Beckman
3 * lqge merich + Jennie Karl
i : Moses, Goddard )
+ Chris Thands Veterinary
§ « isobel Cooper
Pé‘f‘ﬂ_ﬁé’,ﬁl taly - Sandy Ferguson
IGitseppe Basta - Lana Cain
- “+Riccarde Ia‘ﬂgre Quality Assurance
GiovannirLtica—; - Colleen Pilcher
! - Kathie Schuler
i Auck|and, New Zealand * Michele Tatnell
H « Wanda Visser
Neurosclengas--- -
. N‘?‘mﬂ“ Gebney. . Product Development

~ Steve Skinner

Diabétes

“NIkki Bedkman'

~riviaEsrottar—s

Sahar Zwain

Veérticallyin Fegrated —

'Experienced

gk’)ba"l management

Melbourne, Australia

* Marija Muzina

+ Wanda Visser

Office Administration
+ Dawn Hadfield

« Jonathan Lane

- iinda Saunders

full in-house capability

[n)

i
orporate;

«Investor / corpe
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Rhode island, USA
Pre-clinical, regulatory

« Product development * Reguiatory affairs - Clinical studies « Business development
- CP and liver pre-clinical studies + Biomaterials / encapsulation « Transgenic / primate studies

Perugia, Italy

« Clinical trials / materials research

—=—  Auckland, New Zealand

Discovery, development

- Cell sourcing, manufacturing + Diabetes pre-clinical studies « GMP manufacturing
* SPF Al pig herd - Virology



B A Pipeline of Developments

LCT Development Portfolio

NeurotrophinCell
+  Pre-clinical small animal and primate studies compieted

+ Meets guidelines of ‘orphan drug’ for potential
accelerated trials

- Regulatory IND application under preparation for
approval of human ctinical trials

DiabeCell
+  Pre-clinical small animal research completed

+ Primate studies ongoing

« Regutatory IND application under preparation for
approval of twman clinical trials

Facg8Cell
- Discovery and pre-clinical studies to continue

Discovery Programs
- Collaborative discussions in disease areas continuing

+ Delivery device applications being assessed

Product Development Process

Obtaining US regulatory Food and Drug Administration
(FDA) allowance to market a new product requires strict
review. Laboratory and animal studies are injtiaity used to
assess the safety and therapeutic potential.

Encouraging results will prompt the company to file an
Investigational New Drug Application (IND). If the IND is
approved by the FDA and an Institutional Review Board,
clinical trials can begin.

The dinical trial program involves three phases. In phase |,
the goal is to demonstrate safety. Phase # targets not only
expanded safety trials but evaluates product efficacy.

It is possible in biological products to sometimes combine
phase I/l studies, At this point, a meeting with the FDA will
normally be held to discuss the development process, any
concerns and the protocols for phase lil.

A New Dirug Application {NDA) is filed at the completion of
phase Hl_The FDA consults with various advisory committees
to evaluate expert advice on safety, effectiveness and
labelling. Once approved, the product can be marketed with
FDA regulated fabelling,

LCTs products are not formulated drugs but are based on
live, natural cells. The products however will still foltow the
standard regulatory protocols and clinical trial process.

Accelerated development

During the dinical trial program, accelerated devetopment
and review of the therapy treatment can be obtained if it
satisfies the criteria outlined in the Orphan Drug Act.

Orphan drug status is granted to therapies being developed
for the treatment of rare diseases or conditions {less than
200,000 incidences in the US) where there is no current
therapy or where current therapies could be improved.

“Because orphans serve a smaller population, they require less

data; thus it's possible to have a fairly quick appraval.”
Marlene E. Haffner, MD, MPH .
Director, Office of Orphan Products Development, FIOA

R

Eg?'{% Iy
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-l Treating Diabetes

Diabetes is a chronic disease characterised by high blood
glucose levels resulting from the body not producing insufin

Qr using it properly. Insulin is a hormone needed for glucose

to énter the cells and be converted to energy.

et 2EOF OVE
e lis it

Dfu el

ry. o]ne who knows they have diabetes, another

.J,r..déesnf_r know.”

Australia

Thére- are two main types of diabetes. LCT aims to treat

.insulin-dependent diabetes, (type | and 28% of type 2

digbeti rs} Type 1 ciabetes occurs when the pancreas gland

no longer produces the insulin needed. It is usually

dlagno*.ed in chitdhood or early adulthood and is one of the

molst common chronic childhood diseases in devetoped

nations Thetbuild-up in glucose in the blood deprives the

celisof ienergy and over time can impact eye, kidney, nerve

orheartl furictioning.

[ .
The chfomc disease can have a devastating effect on an

individual and thenr family. While the secondary effects of the

dis&!a:’»eJ are]deblhratmg, it is the rigours of managing the

dispase wi'uch can also exact a farge physical and psychological

toll Regilar tréatment usually consists of a number of insulin

injqr-‘ctio:nré\;éry'dam blood glucose level tests, healthy eating

plans-and-physical-activity.

Fotrchilhren(diagmsed with diabetes they can expect a life

where they require multipte daily doses of artificial insulin.

Pnckmg their fi f‘nger and drawing blocd before every meal,

counn'ng lhe cafbohydiales in everything they eat and

ensurmg they ha[ve t}'le right feod and fluids with them at aii
~tirrjes-i-a- necessary-way of life from the moment they
arediag noséd,_.,?__ﬁ R U

om0 k;ﬂ

“Tam esperate for ¢ a cure At meg in fear of misjudging their
Fsoime stage {fs“pmbabl‘y gd:ng‘blood tevels is a significant burden

2-50- anyrhr g- I(’ando—-{or adults, but for children the

m;pmga:exhar IS, wﬁrrhw!u!e .Z_pressure is even more immense.
Perér, type 1 mabetrc

The carefree childhood which is

; normally taken for granted is an

impossnb!e fnamy for thildren, adalescents and young adults

strugglmg toi mianage thé'de'rna’rnds of type 1 diabetes,

{
LCT smves xo gnrn pauems,and their families, a treatment for

msu!m—dependem diabetés which will give them controd of

the:r tives once again

14

“It takes over your life, you can’t do anything without
thinking am | doing the right thing. | need to constantly
control my blood sugar levels and think how long is it to
my next meal.if 1 go for a run or bike ride { have to bring a
snack with me and make sure ! have glucose tablets with
me at all times.”

Michael, type 1 diabetic

Health Statistics

+ The World Health Organisation has described diabetes
as an epidemic, estimating 300 million people wil
be diagnosed worldwide by 2025.

+ Itis estimated that approximately 4.9 miffion people
{in all age groups} have type 1 diabetes.

- European region, 1.27 million

- South East Asian region, 0.91 million

- United States, approx 1.3 milfion

- According to the US National institutes
of Health (NIH), an additional 30,000
Americans develop Type | diabetes every
year, 13,000 of whom are children.

+ Type | prevalence is 1.7 per 1,000 peaple in the US

- 13 milflion peaple - 6.3 percent of the
population have diabetes {diagnosed only).

+ Diabetes is Australia’s fastest growing chronic disease.

520,000 Australians are diagnosed with diabetes.

Only 1,000 to 1,500 whole human pancreases are
available in the United States each year. If only the islets
are used, tivee to four adult pancreases are needed

per procedure, narrowing the number of potential
recipients to only 250 to 500.

Market Data

« Diabetes-related drug sales are expected to jump 12%
annually through 2011 worldwide {compared with
industry-wide growth rates of 6%).

20% of US healthcare § spent on diabetes related
health problems.

- Treating type 1 diabetes is a $32 billion annual market
opportunity (US alone).

The revenue potential from existing type 1 diabetics is
8520 bittion,

+ Market will bear 1/5525,000 cost per successful islet
cell transplant.

« Continuing revenue stream from newly diagnosed
people could amount to US5600 miilion annually
{Frost & Sullivan).

“The digbetes market appears poised to post
accelerating growth over the coming years.”
C Shibutani, analyst, 1., Morgan



B DiabeCell

*DiabeCell is a porcine pancreatic cell product for the treatment
of insulin-dependent (type 1) diabetes and 28% of type 2 diabetes.”

A seaweed-derived coating {alginate encapsulation) isolates were implanted with LCT's Product Developments

the transplanted pancreatic cells from the patient’s immune proprietary encapsulated islets
systemn and eliminates the need for toxic immunosuppres- and the remaining eight
sant drugs. The protective membrane has pores which atlow teceived empty capsules.

- Preparing submission of pre-IND
for phase 1 clinical trial

nutrients and insulin to pass through the alginate coating
but protects the islet cells from being attacked by the
recipient’s immune system.

The extremely limited availability of suitable human islets for
transplantation makes the use of pig islets a viable and
important therapeutic alternative. Pig insulin is almost
identical to human insulin and has been used clinically for
over half a century.

These healthy coated islet cells are injected into the body via
a simple medical procedure under locat anaesthetic. The
celis produce insulin and help regulate blood glucose levels
appropriate to the amount of glucose detected in the
bloodstream of the recipient.

LCT scientists initially undertook an eight week study and
transplanted the coated Istet cells into mice with diabetas
and demonstrated the ability to treat this disease. The cell
implants were also shown to survive for eight weeks in
healthy monkeys. This proof of principle demonstration
allowed the piimate studies ta preceed and also confirmed
the safety of the implanted pordine cells. The results were
presented by LCT Mediaal Director Professor Bob Elliott at
the International Transplantation Association meeting in
Vienna in September 2004.

Controlled primate studies demonsuating safety and
efficacy are an important part of the information required by
regulatory bodies such as the US Food and Diug
Administration (FDA) before allowing trials in humans with
type 1 diabetes.

The DiabeCeil treatment was
well tolerated with no adverse
reaction in the treated
monkeys and their insulin
requirements were reduced.

LCT alsc reported the nine year
survival of encapsulated pig
islets in a human patient with

« Successful safety / efficacy of
DiabeCell in pre-clinical primate
trial obtoined

+Authorised pilot human trials
conducted in New Zealond

- Long-term function of isiet cefls in
human patient (after 9 years}

« Reduction of extreme fluctuations

type 1 diabetes at the 2005

. in blood glucose levels
international Pancreas and

Islet Transplant meeting in
Geneva. In 1996 a human dinical trial for an early prototype
of the DiabeCell product was approved and carried out in
New Zealand. After the tieatment, the Auckiand man
achieved better contro! of his diabetes and his required
insulin dosage was reduced by as much as 34 per cent.

“The islet cell transplant reduced my need for insulin by
about 30 per cent. My immune systermn became more robust.”

Michael, DiobeCell recipient (pictured below)

An inspection of his abdominal cavity nine years later
revealed a small number of intact capsules and the presence
of insulin. While the results were for only one patient, it
demonstrated the effectivenass of the encapsulation
technology and that the cells continued to produce insulin
for a number of years.

LCT has since adopted the best features of the prototype
islet technology and further advanced the effectivenass of
the proprietary encapsulation as the DiabeCell product
moves closer o the phase 1 human clinical trial stage.

“t had a whole lot more energy, a whole fot more feeling
of wellbeing, my blood sugars were more controlfed. it
knocked out the highs and lows which means you can
lead a much more normal life.”

Nikki, DiabeCell recipient

The company then completed the world’s largest controtled
diabetic primate pre-clinical study of its kind. The DiabeCell
study used 16 monkeys with diabetes, eight of which
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Huntington’s Disease

Huntington's-Diséase (HD} is an
inherited degenerative brain
disease with the symptoms
gradually worsening over time.
The disease is genetic and usuatly
strikes between the ages of 30
and 45. Every child of an HD
parent has a 50 per cent risk of
inheriting this genetic disease,

Patients can be diagnosed prior to
the symptoms surfacing. In its
earliest stages, the patient’s mind
remains relatively dear as their
body begins to fail.

The uncontroifable movements
and difficulty walking signal
the onset of the disease and
eventually lead to behavioral
‘changes, dementia and severe
‘motor impairment.

Symptoms include involuntary
jerking movements of the timbs,
iface and trunk; increasing difficulty
lwith communication, swallowing
with, planning, organisation and

ini':uat:ng, asw well as petsol\ahty change.

Hﬁns ufttmateiy fatal ?nd tl'hefels presently no known cure or
effecnve_ueaum'zm WhUSaLxhe physical signs of grimacing,
(wstchlness anql lmpa:red co- -ordination are the most

ObVIOUS, the psychologtcal effects should not be
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dISngalded Sufferers of, Huntington's Disease are often
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B Treating Huntington's Disease and Stroke

Many sufferers have described the afftiction as having a
healthy mind trapped in a body that is slowly breaking down.

Stroke

Stroke (also known as cerebrovascular thrombosis or
haemorrhage) occurs when the supply of bicod to the brain
is suddenly disrupted. When bloed stops maving, the brain is
deprived of oxygen. Brain cells in the area die and damage

may be permanent.

One of the common misconceptions of stroke is that it is a

condition isolated to the elderly.

Contrary to popular belief, over 50
per cent of strokes strike people
under the age of 75 and around 5 per
cent of stroke victims are under the
age of 45.

AFL footballes Angelo Lekkas (aged
27) was perhaps the most high
profile stroke victim within this
under 45 demographic in Australia
in 2005.

He suffered a stroke whilst playing
for his club Hawthorn in a pre-
season practice game but recovered
sufficiently to resume playing later in

the year.

There are now approximately
220,000 Australian smroke sufferers
such as Angelo iving in the community
and the numbers are projected to
rise in the years to come.

Many are not as fortunate to have

recovered in such 3 stunning fashion,

Srrake
Health Statistics

- Stroke s the third
largest cause of death
in Australia ond the
United Srates

+ 48,000 people
experience a stroke in
Australia each year

+  This numberis
predicted to rise 1o
74,000 by 2017

+  Of the 48,000 people
that experience a
stroke each year, one
third will die in the first
12 months

- Appraximately 220,000
Australian stroke
sufferers are living in
the community




B NeurotrophinCell

“A choroid plexus (brain) cell product with the potential to
treat diseases of the nervous system such as Huntington's
disease and stroke.”

LCT’s NeurowrophinCell treatment implants new choroid
plexus cells into the brain. Choroid plexus cells produce
spinal cord fluid and a range of protective proteins
{neurotrophins} to help repair and protect the brain
from damage. \

The cells are encapsulated in & clear bio-capsule derived
from seaweed. This éncapsulation hides the cells from the
patient’s immune system ye1 aliows the passage of nutrients
and chemical signals necessary for functionality and
survival. The cell treatment is transplanted into the region of
the brain predominanty affected by Huntington’s disease,
known as the striatum, or other sites close to the brain
region that are damaged or diseased.

The NeurotrophinCell product is capable of protectiné brain
tssue that would otherwise die, potentially forestalling or
even preventing the debilitating consequences of neurode-
generative diseases. The product has the potential to treat
diseases such as Huntington’s disease and stroke and may
also prove to be beneficial for a range of other neurodegen-
erative diseases including Parkinson’s, Alzheimer’s and
motor neuron disease.

At present, the company is submitting a pre-IND application
to the relevant regulatory bodies for permission to conduct
a dinical trial in the United States. The wrial would involve the
injection of a small volume of the capsules onto the brain of
patients who already experience symptoms of the disease,
This trial would initially be for fewer than 10 patients to test
for safety of the procedure. LCT has the unique opportunity
to potentially design treatments that can intervene prior to
the onset of degeneration fram Huntington's disease.

There is no other neuroprotective cell transplant product
targeting the treatment of Huntington’s disease itself, not
just the symptorms.

ident of Re
e
l¢]

Product Developments

- Pre-clinical results revealed that brain cell damage in
primates treated with NtCell was five times less than cell
damage in control animals affected by HD {approx. 50 per
cent cell death versus 10 percent)

- Data from pre-clinical studies with animals receiving
NeurotrophinCell transplants showed 86 per cent less
damage to the brain and drarmatically improved limb use.
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-~i— - 1l Theracyte - A Controlled Drug Delivery Device

Earlier this year, LCT announced it had entered into a letter of
b intent with Theracyte Inc and Baxter Inc to acquire the
technology and intellectual property rights of Theracyte Inc.

The Theracyte technotogy and patents
-=viv-FheTheracyte Deal cover a family of small, thin, pillow
Eosbiots transter of the shaped devices which can be ﬁlled_ with
her(fcyreasse(sroLCTm lcjel!.s and placed under ths_: skin to
,,xchangeforthe:ssue to eliver drugs and therapeutic factors.
I"her cyteshafeho!ders The devices are used to treat a wide
odashargs inlCT range of diseases without requiring
frequent injections, immunosuppressive
drugs, or external pumping machines.
Membranes protect the enclosed
tissues from rejection by the patient'’s

0 optpons to

purd}ase unissued shares

""" I '""urLCT will fvestupon the
chn futu.re .regu!amry

:ppr(')va! for the first immune system but still allow the
rherécywpwn et therapeutic to freely diffuse from within
. : the device.

The technology was initially developed by Baxter inc and
then spun out into Theracyte, a stand alone company
T E ““"focused on celi therapy. The device suite is a result of over a
-—-dgcade of development {and an investment of US$90
— “_mqlhorj and is already approved by the FDA for clinical triat
cell applications. Most importantly, the devices have been
shiown to be safe and effective in humans for up to one year.

Uderthallerms of the letter of intent, current Theracyte

iareholders including Baxter, will receive LCT stock and a

turejroyalty on product sales in return for the cashless
'''' YT "tansfér of Theracyte assets to CT. The assets cover the
famity{of devices and indlude the technology, a significant
"""" -f-patent partfo!:u, data, equipment and an inventory of raw

.mmatenalsfor manufacture of the devices.

=nera! Meet:ng he!




B Explaining LCT’s Technology

LCT focuses on developing treatments where healthy living cells are injected into patients to repface or repair
damaged tissue. LCTs alginate encapsulation (sea-weed derived coating) technique ensures no life-long toxic immunosuppressive

drugs are needed by the patient.”

+

.

-

Porcine and human cell sources
High health status pigs (NZ)
Free from common viruses

Adheres to FDA (US regulatory
body) standards

Live cells examined and tested to
ensure safety and function.

Live cells passed through a sea-weed
derived fiquid to cover the cells
{alginate microencapsulation).

Each capsule about 0.5mm
diameter {size pin-head), contains
100's to 1,000’ of live cells.

The resulting capsule prevents the
cells being recognised as faretgn
by a patient’s immune system.

Capsules provide protection from the
immune system

Nutrients can pass into the cells,
harmaones and insulin can pass
from the capsules into the body.

The celis are not recognised as
foreign and are happy and safe
within the body.

Immunosuppressiva drugs
are not required.

stimufi nutrients

therapeutic agents

antibodies & immune cells
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B Discovery Programs

develops five, injectable cell therapy products to

replace or repair damaged cells, for the treatment of life
threatening diseases.

Strong Research Capability

H

-Living Cell Technologies possesses a technology platform
Hdnd cell supply applicable to the teatment of a number of

dlsease areas. In addition to the two products nearing the

chmc, LCT owns two drug delivery mechanisms and

maintains a strong research and discovery focus. Strong

piﬁ%ii"r'\e' growth allied with 3 patent portfolio in the major

juri;r.dictions. and the potential to out-license encapsulation,

'ﬂw;facy:te technology and a secure celi supply puts LCT in an

extremely favourable market position.

In the ﬁnancnal year 2004/05, LCT management undertook

t‘ne' strateglc decision to focus on the NeuratrophinCell and

D:abeCfilI products based upon market factors. The high
unmet- medlcal need, large waiting lists and profitable

mngnggnodeis provide solid markat opportunities for

LCTs products.

ff
Anuamiberofother research discovery programs remain

aclive- and |€16lude the treatment of Haemophilia, Stroke,
Amyouaphtcl.ateral Sclerosis {ALS}, Centrat Nervous System

{CNS) Traumé; and Spinal tnjury.

Ha rnophn!la,_., ;

The maost advanced ‘of these discovery programs is the

treatment for” haémOphllta Haemophilia is a blood clotting

dnsofdervm- wh:ch -one of the essential dlotting factors is
def:ﬂenL__Comr ry.. ito popular belief, a person with

haémophilia will not cut themselves and have blood

flowmg from the wound. The bleeding is mostly internal and

regular Ueatmen ls’é‘wen by injecting the missing clotting

ractor mm the velns

[ —

FacﬁCeIl

By VPR W

FacBCeiE product uses pathagen-free liver associated

ce!ts (hepa‘locytes) 19 protduce factor 8 required for blood

' dottmg iThe algmale encapsulation isotates the trangplanted

: cells from the patient's| immune system, ensuring no

unp1easant sglcfe- affécis fidr immunosuppressive drugs.

% i S
The melanted fver hils may|also be applicable to other

dzsorders lhal arlse from E bnoflrnal liver function. Research

and development is c?nununng and the rate of development

S

[ expected” io accelgrate éﬂer “the NeurotrophinCell and

*--Dnapeﬁeill praducts-advance to; the clinical trial phase.
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Market Data - Haemophilia

+ One of the most expensive diseases to trear {over
$110,000 per patient per year}

«Occurs in 1 in 6,000+ 10,000 males internationally (1,800
in Australia)

- Replacement clotting factor market siz¢ is US$200 miffion

for Haemophilia B and over USS1biltion for Haemophifia A

CoHaborative Programs
1. Virology studies

Elisabeth Macarthur Agricultural Institute, Australia
Robert Koch Institute, Germany

Massey University, NZ

Forte Dodge Veterinaria, Spain

LCT's virology group is consistently investigating pig
retroviruses and provides data to the U$ Centre for Disease
Control. Professor Joachim Denner of the Robert Koch
Institute has contributed greatly to investigating the risks of
infection from xenotransplantation. He has measured
antibodies to porcine endogenous retrovirus {PERV) in
humans and primates who have received islet transplants
from the LCT pig herd.

Professor Roger Morris of Massey University is an
internationally recognised expert on pig diseases and has
contributed significantly to understanding the potential for
human infection from the LCT source herd LCT is involved in
Professor Morris” study of pig circovirus type 2 (PCV2) as a
potential cause of pig multisystemic wasting syndrome
{PMWS).PCV2 is a virus found in all pigs tested by LCT except
the LCT herd sourced from the Auckland Islands.

LCT has also conduscted a joint study with Dr Monica Balash
of the Forte Dodge Veterinaria, Research and Development



L(T is conducting discovery / pre-clinical
programs, or is in collaborative discussions
on the foflowing programs:

-ALS

+CNS trauma

+ Multiple sclerosis

- Spinal injury

+ Stroke

Department in Spain on the prevalence of PCV2 in some
New Zealand pig herds. LCT currently uses the Virology
Laboratory at Elisabeth Macarthur Agricultural Institute in
Sydney 1o perform serological tests on PCV2 and
Mycoptasma hyopneumonia for routine herd screening and
for the PMWS study.

2. Encapsulation technologies

University of Perugia, italy
Vanderbilt University, USA

Encapsulation techniques have been greatly enhanced
through LCT's strategic relationship with the Department of
Medicine and Endocrine and Metabolic Services, University
of Perugia, taly and Vanderbilt University,

The alginate encapsulation procedure used to imruno-
protect LCT's porcine islet cells was developed in
conjunction with Dr Riccardo Calafiore and his colleagues in
Perugia. The material used is licensed exdusively to LCT.

Another collaborator, Professor Taylor Wang of Vanderbilt
University in Tennessea, USA has-also developed an
alternative encapsufation material and technology. Results
from the pre-clinical trials wilising LCT xeno-cells and Dr
Wang's encapsulation technology may also provide the basis
for further Phase | trials in the US.

3. Huntington's disease and stroke programs

Brown University, USA
Georgia Medical College, LISA
Rush Presbyterian Medical Center, USA

LCT's neurobiological group worked with a number of
institutes and leading research personnei (including Dr
Caesario Barlongan at the Georgia Medical College, Dr Kim
Boekelheide at Brown University and Dr Jeffery Kordower at
the Rush Presbyterian Medical Center in Chicago, lltinois) to
progress its NewrotrophinCell product in Huntington's
disease and stroke models.

4. Other pragrams

Auckland Hospital, NZ - joint study which aims to identify
the prevalence and clinical significance of the Hepatitis £
virus in the human New Zealand popidation,

Brown University, USA - polymer chemistry investigations.

Kiwi Ingenuity Limited, NZ - using specialist expertise in
surface carbohydrate antigens and recently developed
techniques, LCT's pig herd was blood typed, allowing a
selective breeding program to provide cells less likely to
be rejected.
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B Our People

An international Team

LCT bas purposefully assembled the best technology,
resousces and people from around the globe 1o create a truly
international cell therapy company.

Using decades of experience in cell therapy from companies
such as Diatranz, CytoTherapeutics, Pfizer, Alkermes and
Neurotech, LCT combines three world-class groups into a
single operating company.

LCT's Auckiand-based team is focused primarily on early
stage research and the manufacture of products for pre-
clinical and dinical studies. The experienced and dedicated
virology department supports the specific pathogen-free
breeding facilities, clean rooms and tesearch aboratories
and hosts the world’s most advanced porcine herd for
therapeutic transplantation.

LCT Research Capability

_ The combined experience of LCT's team:

718  scientific articles published
243 combined years in research
104 patents

59 products supported through
clinical trial phases

The multi-disciplinary team located in Rhode island has
been assembled from experts with more than half a century
of combined celi-based product and reguslatory experience
and the proven track record in bringing products to
commercialisation.

The wholly owned US subsidiary contributes to LCT's
product development, regulatory and clinical affairs,
business development and commercialisation efforts.

The Melboumne office was established to enable better
access to its shareholders and the local Australian
investment community. Combined with their counterparts
in New Zealand and the United States, the result is a world-
class staff with the experience and capability to shepherd
LCT’s products from conception to sales.

Dr Oiga Garkavenko, PhD

Awarded:

International Scientist of the Year - 2004
International Health Professional of the Year - 2004
International Biographical Centre, Cambridge

Dr Garkavenko is Head of Molecular Diagnostics at
LCTs Auckiand RED facility.




N Management Team

{Full bios are contoined on page 31}

Mr.David Collinson

Chief Executive Officer

Mr £0I]inscn is Chief Executive Officer of Living Cell
Technologies with extensive experience in government

all?— r_e?ulatory advocacy, business management and capitatl
raising. |

Prof Rc bert Eliott

“i~Medical Director

SURPUS ULV, DI IS

Professor  Eiliott is Medical Director of Living Celi

Tethno!ogws and a world leader in diabetes and

autoimmune related research,

.

M Alfred Vascgllce!los

President & GEQ, éC T BioPharma Inc

¥

Wy Vascfbnce?losserves as President and CEO of LCT BioPharma,
with Jarge pharmaceutical and dinical trial expertise.

DrPaul Tam——i—
Mdnaging Birector_ 3.

Diffanis Héad ol! LCTS New Zealand operations.

| DriTan was revious! Chief Executive Officer of CenTec Ltd

angd founding De putyi)uector and Head of the heaith division

at _sienesis Reseaich & Developmenl Corporation Limited.

¥

Herhasjhadwid :.axPerieg\ce on all aspects of assessment

and_selectidn_of! g{g&y_c_tg_{qr commercalisation, expansion
of i intellectual prcpert‘y, product development and

managing gritical pathsi timelines and establishing and

managing interrational partnerships.

D Tan hasi beemresaar'b f?lrow, associate professor in
im nunology and aJJh}SICI&n rheumatologist and has

warked in ganada Australia, Smgapore and New Zealand.

He hokds patents felating fo the therapeutic uses of
“microbial products B S

~i--DrDwdine Emench Gerean

SRR SN, Y—" i“ '"T""' e

H

L Vice Pfe‘sr;ign tof Resg_arch_q

i :

“DrEmiench l; V[ce Pmsndent‘ol RetBarch for LCT BioPharma.
H juu ed ECT |~ unl Sertohi-Techr Iogies Inc, teading the

1
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company’s research efforts to develop and commercialise
Sertofi-hased cell products. Prior to LCT, he was also Director
of Biological Research for Alkermes inc and_ Cyto
Therapeutics Inc. Dr Emerich had contributed to almost 200
scientific articles. He is curmrently a member of several
scientific journal editonial boards and has lectured across the
United States and Europe.

Mr Richard Justice
Chief Financial Officer

“Mr Justice is a qualified accountant, with post-graduate
business management qualifications and extensive

experience in the financiat and operational management of
high growth organisations.

Prior to joining LCT, Mr justice was a Director and CEO {and
before this was COO and CFO) of a major South Pacific IT
company, which was headquartered in New Zealand, being
listed initially on the ASE and later the TSE in Canada, before
securing a main board NASDAQ listing {one of the few New
Zealand hased businesses to have accomplished this).

During the period of rapid growth, Mr Justice led the
NASDAQ listing process for the company and assisted in
both the capital raising program in Canada and the United
States, as well as the raising of debt funding in Australasia.

Ms Paris Brooke
General Manager

Ms Brooke is a highly qualified biotechnology executive with
post graduate gualifications in science communication and
experience in business positioning, strategic advice and
stakeholder management.

Previous to this appointment, Ms Brooke held the position of
Policy and Communication Manager at AusBiotech -
Australia’s 8iotechnology industry Organisation, where she
drove federal industry advocacy programs.

Ms Brooke has also been instrumental in the biotechnology
seceor through her management of businesses including
SDA Biotech, a life sciences communications group, and
BioNetwork, the first national magazine in Australia
dedicated to biotechnology. She has previously worked for
ABC Radio and in an agri-business start-up.



B Scientific Advisory Committee

Br John Court MB, 8BS, FRACP
Chairman of Panel

Dr Court has a private consultant practice in paediatric and
adolescent medicine in Metbourne, Australia. He is also a
consuitant at the Royal Children’s Hospital Mefbourne.

He has held consuitant and teaching positions at the
University of London and as a paediatric endoginologist at
London’s Middlesex Hospital. He has been Director of
Diabetes Services, Director of the Department of Adolescent
Medicine and Senior Physician at the Royal Children’s
Hospital Melboume.

Professar Robert Seamari BAgSc, PhD

Professor Searnark is a leading figure in Australian bictech-
nology. He consults to biotechnology companies with a
focus on the commerdialisation of medical, veterinary and
environmenta! techaologies. He is author of more than 200
scientific papers and seven patents and spent most of his
career as Senior Lecturer/Reader in Endocrinology at the
Department of Obstetrics and Gynaecology at the University
of Adelaide, Australia.

He established the Cooperative Research Centre for the
Biological Control of Pest Animals. in 2001 Professor Seamark
became Director and Chair of the Advisory Board of the
Hinders Medical Research Institute in Adelaide,

Dr Jennifer Couper MBChS, FRACP

Dr Couper is director of Diabetes and fndocrinology at the
Women's and Children’s Hospital South Australia, and
Associate Professor of Paediatrics at the University of
Adelaide, Australia,

Professor Robert Elliott MBBS, MD, FRACP

Professor Elliott is medical director and co-founder of LCT.

Mr Alfred V.Vascancellos Bs Esc, MD, MEM

Mr Vasconcellos is President and CEO of LCT BioPharma.

The greatesl cha!lenge today is.to fll’ld a. method of
i+ treatment .that is.safe, does not cause-harm. and _
- effectively mimics the normat_physiotogical release . -
- ‘of insulin, Ultimately of course, research must pursue -. -
ff two.major goals: to prevent dlabetes. and for those -

who have Lhe dlsease, lo cure lr - :

What in youropmf‘c‘m is rhe key feature of
LCTs techno!ogy? :'_"_"__' I e T

: Iechno!ogy in the marker?

> There are several advantages, and each have a wxde
: appllcanon in the treatment of serious diseases. The
:: first is the.ability to deliver a missing substance to
i the pauent inthe same way, in the same place and in -
: < the -appropriate - ‘amount that .occurs in_ normal ="
-~ health. The second is to do this without the need for .-
drugs that prevent.rejection, which themselves have .
- powerful side effects. The third is-to, deliver products .-
1% that ‘are . safe and. eﬁecnve for -a wide -ranga . of
- ‘diseases. The diseases are all enormous!y expensive .
to treat on.a long term basis.by current methods of
{ f treatment wh:d1 are relauvely |neffectwe

1 predict that, demonstratmg that the technology is
f‘.,eff_ecilyg and safe in dinical ma_ls wilt lead tqo,wlllde-.‘
- spread interest in the dinical community and this. ™™
w:!l amact substantlai market mterest NS

My professmnal career has been Iargely duected to

- the care of chronic and disabling disorders that start_ ~.'“.._
~in childhood, such as diabetes. | have been attracted .
"> by the innovative approach of the sesearch team at .~

: 3 LCT, their sound scientific basis and careful i mvesugatwe

methodology At is an.honour to be providing, with "
my colleagues on the panel, an independent view on *
LCT s research initiatives and development pfoccdures.



B Scientific Publications

Scientific papers published during the

financial year.

-Bortongan CV, Skinner )M, Geaney M, Vasconcellos AV, Elfiott
BB, Emerich OF. CNS grafts of rat choroid plexus protect

against cerebral ischemia in adult rats. Neuroreport Vol 15

Noi9, July 2004,

Bottongan CV, Skinner SIM, Geaney M, Vasconcellos AV, Elliott

RB,Emerich DF. Neuroprotection by encapsulated choroid

plexus. in a rodent model of Huntington's disease.
Netf.lroReportVol 16 No 16.15 November 2004, 2521-2525.

3 )

Borsongian CV, Skinner SJ, Geaney M, Elliott RB, Vasconcellos
AVAEM trich DF. tntracerebral transplants of choroid plexus

prdvide_structural and functional neuwroprotection in a

rodent fodel of stroke. Stroke Sept 2004, 35(9): 2206-10.

Befou ‘M.’f}ores P, Hemendinger R, Emerich DF, Halberstacit

G-Transgenic Sertoli cells as vehide for gene therapy. Cell
Trapsplantation 13:1-6, 2004,

Butour UM Hemedinger R, Halberstadt CR, Gores P, Emerich

DF, Korf;uttJGS Rajotte RV. Genetically engineered Sertoli

cells-aré~able-to survive allogeneic transplantation. Gene

. Thérapy-11:694-700, 2004,

Ellibtt RB, Escobar L, Calafiore R, Basta G, Garkavenko O,

Vasconqsel!od A "Bambra C. Transplantation of micro and
~magro-encapsulyted piglet islets into mice and monkeys.

Trapsplantation Broeeedings, Jan 2005, 37(1): 466-469, 2005,

a

“Eiliprt RB E cob:r L, Garkaventko O, Bambra C. Safety and

Eft :cacyof Encap,ulé'té'd Istet Xenotransplantation, Congress

of “tha™! ran‘;pwmauan Society, 5 - 10 September 2004,

Viefna: Austyia: -(ostdn-Transplant Proc Jan-Feb 2005, 37(1):
AZT-RD.

Emerich  DF. "’Doae-D.e;pendem Neurochemical and

Fuijctioiat-ProtéctionAfforded by Encapsufated CNTF-

P(diuei ng-Cells-Cell-Transplantation Vol 13 p 839-844, 2004,
i

Emerich DR Lefter {to the Editor. Drugs Today (Barc)

40"271“20

Emencl. OF Nahomedic ne-;}rospective therapeutic and

dia‘gno tic Eappl cations.; Expert Opinion in Biological

Thérapy 5:1-5, 2005.
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. ,_Emlg_ljglgpf. Sertpli.¢ 'I],ggafts for_Huntington’s disease. An

Opinion Neurotpxicity Research. Neurotoxicity Research

5517, 2 (04,

.,

Emer: DELThe, convergence of tell transplantation and

nanmechno ogQy. Cell"l’ransplamauc‘m 13:477-479, 2004,
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Emerich DF, Borlongan CV. Huntington's disease: pre-clinical
models to therapy using geneticalty-modified immunoiso-
lated cells and lentiviral vectors. Gene Therapy and
Molecutar Biology 8:45-59, 2004.

Emerich DF, Skinner 5J, Borlongan CV, Vasconcellos AV,
Thanos CG. The choroid plexus in the rise, fall, and repair of
the brain. BioEssays 27:262-274,2005.

Emearich Df, Thanos CG. Immunoisolated Celis. The
Encyclopedia of Medical Genomics and Proteomics. Marcel
Dekker, Inc. New York 2004,

Emerich DF, Vasconcellos AV, Elliott B, Skinner 5J, Borlongan
CV. The choroid plexas: function, pathology and therapeutic
potential of its transplantation. Expert Opin Biol Ther. 2004
Aug:a(8):1191-1201,

Emerich DF, Winn SR, Neuroprotective effects of encapsulated
CNTF producing cells in a rodent model of Huntington's
disease are dependant on the proximity of the implant 1o
the lesioned striatum. Cefl Transplantation 13:253-259,2004.

Garkavenko Q. Swine hepatitis £ in New Zealand.
Surveillance Magazine, 2004, 31 (3).

Garkavenko O, Croxson MC, Irgang M, Karlas A, Denner },
Elliott RB. Menitoring of potentially xenotic viruses in pig
islet xenotransplantation. Joumal of Clinical Microbiotogy.
V42 (11), p 5353-5356, November 2004.

Garkavenko O, Elliott RB, Groxson MC. |dentification of pig
circovirus type 2 in New Zealand pigs. Transplantation
Proceedings, Jan-Feb 2005, 37(1): 506-9.

Garkavenko O, Emerich DF, Muzina M, Muzina 7,Vasconcellos
AV, Ferguson AB, Cooper U, Efliott RB. Successful xenotrans-
plantation of neonatal liver celis. Transplantation
Proceedings, Jan-Fel 2005; 37(1):477-80.

Garkaverko O, Muzina M, Nathu D, Emerich D, Thanos C,
Elliott R Xenotransplantation of Pig Liver Cells. immunology
& Cell Biology, Vol 83{4)August 2005 (Presented at
Transplantation Soc of Aust & NZ May 2005)

Gongora J, Fleming P, Spencer PB, Mason R, Garkavenko O,
Meyer JN, Droegemueller C, Lee JH, Moran C. Phylogenetic
relationships of Australian and New Zealand feral pigs
assessed by mitochondrial control region sequence and
nuctear GPIP genotype. Mol Phylogenet Evol. 2004 Nov;
33(2):339-48,

Halberstadt C, Emerich DF, Gores P. Use of Sertoli celi
transplants 10 provide local immunoprotection for tissue
graits. Expert Opinicn in Biological Therapy 4:813-825, 2004.



Isaac IR, Skinner S, Elliott RB, Salto-Tellez M, Garkavenko O,
Khoo A, Lee KO, Calne R, Wang DZ Transplantation of
Meonata! Poreine Islets and Sertoli Cells into nonimmuno-
suppressed nonhuman Primates. Trans Proceed 2005
Jan/Feb; 37{1):487-80.

Newman MB, Davis D, Bortongan CV, Emerich DF, Sanberg
PR, Transpiantation of human umbilical cord biood cells in
the repair of CNS diseases. Expert Opinion in Biclogical
Therapy 4:121-130, 2004.

Newman MB, Emerich DF, Boriongan CV, Sanberg CD,
Sanberg PR. Use of human umbilical cord blood (HUCB) cells
to repair the damaged brain. Currert Neurovascular
Research 1:269-281, 2004.

Saizberg-Benhouse HC, Bartus RT, fu K, Emerich DF
Putmonary delivery of L-dopa produces rapid alleviation of
behavioral and neurochemical deficits in a rodent model of
Parkinson's disease. Journal of Pharmacology and
Experimental Therapeutics 13:253-259, 2004,

Skinner SJ, Borlongan V€, Emerich OF, Geaney M,
Vasconcellos AV, Elliatt RB. Encapsulated Choroid Plexus alle
and xeno transplants for the meatment of central nervous
system diseases.immunology & Cell Biology. Vol 83{4)August
2005 (Presented at Transpiantation Soc of Aust & NZ May 2005).

Skinner 54, Emerich DF, Elliott RB, Geaney M, Vasconcelos AV,
Berlongan CV. Encapsulated choroid plexus cell transplants
for the treatment of central nervous system diseases.
Experimental Biology XXXV Int'l Congress of Physiological
Sciences Vo 19, Number 5 Aprit 2005 (San Diego Congress).

Thanas CG, Bell W), OYRourke P, Kauper X, Sherman 5, Lim A,
Stabila P, Tao W. Sustained Secretion of CNTF to the Vitreous
using the ECT-Based NT-501 Intraocular Device for the
Treatment of Retinitis Pigmentosa. Tissue Engineering 2004;
10(18-12) 1617-1622.

Thanos CYip K-P Mathiowitz E. Intestinal Uptake of Polymer
Microspheres in the Rabbit Studied with Confacal
Microscopy. Journat of Bioactive and Compatible Polymers
2004;19:247-266.

Wang OZ, Skinner S, Elliott R, Escobar L, Salto-Teilez M,
Garkavenko O, Khoo A, Lee KO, Caine R, Isaac JR
Xenotransplantation of neonatal porcine islets and Sertoli
cells into nenimmunosuppressed streptozotocdin-induced
diabetic rats. Transplant Proc. Jan-Feb 2005 37 (1 }:470-1.

Winn SR, Emerich DE. Managing chronic pain with
encapsulated cell implants releasing catecholamines and
endogenous opioids. Frontiers in BioSdence 10:367-378, 2005.

B Scientific Presentations

Scientific presentation proceedings
during the financial year.

Elliott, RB, Escobar, L, Garkavenko, 0., and Bambra, C,
Safety and efficacy of encapsulated islet xenotfrans-
plantation, International Congress of the
Transplantation Society 2004, Vienna.

Elliott, RB., Escobar, L, Tan, PL. Vasconcellos, AV.
Emerich, DF,, and Thanos, CG, Long term survivat of
alginate encapsulated piglet islets in a patient with
type 1 diabetes, World Congress of the tnternationat
Pancreas & Islet Transplant Association 2005, Geneva.

Elliott, RB., Tan, PL., Escobar, L., Vasconcellos, AV,
Emerich, DF, Calafiore, R, and Bambra, C,
Intraperitoneal alginate encapsufated neonatal
porcine islets ameliorate diabetes long term in a
primate model, American Diabetes Association 65th
Scientific Sessions, San Diego, CA.

Garkavenko, O., Emerich, DF, Muzina, M., Muzina, Z,
Vasconcellos, AV., Ferguson, AB., Cooper, LI, and
Elliott, RB, Xenotransplantation of neonatat pordne
liver cells, International Congress of the
Transplantation Society 2004, Vienna.

Kauper, K, Sherman, S, Stabila, P, Litvak, D, Lee, A,
Heatherton, P, Lydon, )., Thanos, (G, and Tao, W,
Intravitreal Delivery of Therapeutic Molecules Using
Encapsulated Cell Technolegy in Rabbit and Rodent
Animal Modets; Ocular Angiogenesis 2005,
Cambridge, MA.

Skinner, SIM., Borlongan, CV, Emerich, DF, Geaney, M.,
Vasconcellos, AV, and Elliott, RB., Encapsulated
choroids plexus allo- and xeno-transplants for the
weatment of central nervous system diseases,
Transplantation Society of Ausuralia and New
Zeatand, Canberra.

Thanas, CG., Skinner, 5J., Borfongan, CV, and Emerich,
DF.intracerebral ttansplants of encapsulated choroid
plexus are neuroproteciive in anirnal models of
stroke and Huntington's disease. Meeting of the Cell
Transplant Society 2004, Boston, MA.
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M Patents
e LCT holds patents and patent applications in 8 main patent families that cover the use and treatment of diabetes,
use and treatment of CNS disorders and porcine cells in xenotransplantation. Patents are granted in the US and NZ.
- ' The patent families are as follows: ' ' '
« Porcine islets in the treatment of diabetes . : .
 Encapsulated islets and their transplantation L L . . . . e © e e
« Sertoli and islet aggregates
« Co-culture of cells for transplantation
- Hepatocytes and fiver assaciatad cells
+Choroid plexus
£+ Lyng administration
i.~Bieeding of high-health status pigs
The fallowing table outlines new patent applications filed.
T
i
Culture'and Use of Cells that Secrete
Séae wy Factors
(Li;er Teansplantation} PLTAB2005/001324 Intemationa! PCT 30/3/05 To be assigned to FacBCel! Pty Limited
i
Xanoteansplant for *11/036,202
S Therapy {C1P of LUSSN 09/959,560)  USA 14/1/05 NeurotrophinCell Pty Ltd
Navel Methods of
Treatment and “10/494,820
Delivery Modes NPE of PCT/NZ02/00235°  USA 271204 DiaBCell Pty Limited
! Ngvel M ethads of
T Teatmentand” 2004026241 :
. ~"Dq‘ﬁver¥ Mm:‘ef'" NPE of PCT/NZD2/00235"  Singapore 5/5/04 DiaBCell Pty Limited
Ni;:\fel‘r{;ie“lfﬁﬂfﬁﬁ
!n%atmgnta: - “02802751.4
Ds{liveri' Moges NPE of PCT/NZ02/00235° Europe 2/6/04 DiaBCell Pty Limited
T T
(u{inﬂ? __ujé:ion.w . To be assigned to Living Cell
and Usés Théreof . 5394a: NZ 15/4/05 Technologles Limited
Cl{ovold-:‘
prépaation.and
usks thereof 536009 NZ 18/10/04 NeurotrophinCell Pty Ltd
i
Call imglantation to.pravent andfor
Uéat autocimmune . To be assigned to
540597 NZ 8/6/05 NeurotrophinCell Pty Lid

i g'parenrfg'ﬂs'eré granted in the past year.

i o
1 Piparation find 28930/01
H 5
RENOLI3 ns‘pfénwu'uu NPE of Assigned to
ot pordne jsiet PCT/NZO1/00006 Australia 30/6/05 DiaBCell Pty Ltd
1]
Prepardtion and !
xenotranspiantation 1 Assigned to
pE: porcéne is!el %90606 Singapore 30/6/05 DiaBCell Pty Lid
Prepardtion pnd % i
X8 nuuﬁ’ﬂ?plémd\ 223} f;z::z_'u {Divisional of Assigned to
of parcine islet 1507616507963} NZ 7/4/05 DiaBCell Pty Lid
"'E?"paratim%nd S }
xenotransplintation E i Assigned 1o
of porcine idet | 2002211122 Australia 10/6/05 DiaBCell Pty Ltd
Miethot?s of Pl
“Treatment and ! ; i Assigned to Living
L - Délivery Moges ;5 1753;10—; ~~~~~~~~ NZ 9/12/04 Cell Products Pty Ltd
- H 5 ] L i
p—i—28 A LI
e P R
S o G e
i i oo




B Communications

Raising LCT's Profile

LCT has increased its engagement with the local and
intemational bictech communities reflecting the company’s
progress in advancing its product portfolio towards phase |
clinical triats.

At all times, LCT is mindful of the ASX/AusBiotech Code of
Best Practice for Reporting by Biotechnology, Medical Device
and other Life Sciences companies which was developed 1o
enhance commeunication and understanding between
companies and the investment community.

The LCT corporate head-quarters were established in
Melbourne to enable the company to be cdoser to its
shareholders and the investment community in Australia.
LCT's in-house communication team sends corporate and
company information after offidally notifying the stock
exchange in accordance with ASX listing rules to institutional,
commaercial and private investors, local and overseas media
and other interested parties.

The company’s participation in the major global industry
conferences such as BioPartnerships and BIO2005 has
contributed to the increased international recognition of the
company. Ongoing media coverage, investor road shows
and presentations of scientific papers have created a befter
understanding of the company’s technology and business
model. LCT has also actively engaged with community
groups involved in the areas of focus providing
educational materials,

We expect institutional investors and biotech analysts to
become increasingly interested in providing investment
commentary about LCT, further strengthening the
company’s prafile in Australia and worldwide.

'Conferences '

'2005
NZ B:o Conference
:March 1415 .-
'Auckland New Zealand

EX)(XV Internatlonal Congress of :
‘Physiological Sﬂences BRRRTRT
March 31, -Apnl S

'Innovative Insuhn Dehvery Dewcesr
-Apn! 28- Mayi o
“Agsisi, !taly el e T
'Internahqnat Pancreas & Islet Transplant Associatlon
May a-7- i .
Geneva, Swntzerland ST
.Tmnspiantat:on Socsety of Auslralla T
:and New Zea!and o :
-May 11-13..

‘NZ Dlabetes Yuuth AGM
‘May 7-8 -
'Napler,New Zea[and et
‘American Diabetes Assoc:atlon B
65th Scsentlf' ic Sessmns e
June 10-14..
'San Diege, USA T

'B:oﬂelatlo-nsh:ps Amerlcan Australlan
jAssoclatmn Meetmg E

June 17..-
_Boston, USA

‘BIO 2005

'Ph:lade!phja, USA -

‘Aug ust 30 - Sep(ember 2

:zoo4.:.. : S
:XX !nterﬂatmnal Congress of theTranSpiantauon Socxety
“September 5-10 . -

V‘enna Ausma ’

San Dlego, USA

Canberra. Austraita

June 19-22 -

ZQueenstown New Zealand

'Internatlonal Soclety for Paeduatrlc
‘and Adolescent Diabetes ~ -~ .-

—August 31~ September 3-
-_K:akow, Poland

jDMA {)ewces & Dealers 2005
Seplember 78 - .
-Sydney, Austraha A

Bth Internatlonal Xenotransp!antatlun Congress -
,September 10-14
Gothenburg, Sweden e
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B Directors’ Report .

Your directors submit their report for the year ending 30
June 2005.

DIRECTORS

The names and details of the company's directors in office
during the financial year and until the date of this report are
as follows. Directors were in office for the entire period
unless otherwise stated.

Names, qualifications, experience and special responsibilities

Michael Yates BA{Hons) Leeds University UK
{Executive Chairman)
Age:55

Mick is a globally experienced CEQ based in the United
Kingdom. He has atmaost 30 years of experience with multi-
nationals in Europe, the USA and the Asia-Pacific. Mick was
Procter and Gamble's Regional Vice President based in Hong
Kong and Japan. He then joined Johnson & Johnson as
Company Group Chairman Asia-Pacific Consumer based in
Singapore,

in 2001, Mick returned to the UK to set up his own leadership
and strategy advisory company, Leader Values Ltd.

Mick has been Director and Chairman of LCT since 15 April
2004. He was appointed Executive Chairman on 30
November 2004 reflecting the additional time commitment
and very active rale Mick has with the company.

Simon O'Loughlin BA Acc. (Non-Executive Director)
Age:48

Simon O'Loughlin is a Jegal practitioner with over 25 years
experience as a corporate and commercial solicitor. He has
had extensive involvement in the corporate world, espedally
in relation to the formation, structuring and fisting of small
to medium sized companies.

Simon is a director of Hindmarsh Resources Ltd, Petratherm
Ltd and WCP Diversified tnvestments Ltd. in recent times he
has been a director of Gowit Ltd (now Agincourt Resources
Ltd}. Simon is a past President of the Save the Children Fund
{SA Division} and a past Chairman of Taxation Institute of
Australia (SA Division). Simon's knowledge of Australian
Corporate Law and ASX listing rules is critical for his role on
the board and its committees,

Robert Elliott MBBS, MD, FRACP (Medical Director)
Age: 71

Prafessor Elliou trained as a Paediatrician at Adelaide
University. He moved to New Zealand in 1970 to become the
foundation Professor, Department of Paediatrics at the
University of Aucktand. Professor Elliotl co-founded LCT.

He is an Emeritus Professor of Child Health research,
Professor of Paediatiics and a world leader in diabetes and
autoimmune related research. Professor Elliott is on Lhe
board of the New Zealand Child Health Foundation and the

Wings Trust {a NZ trust for the treatment of alcohol and
substance abuse). He is also patron of the NZ Cystic
Fibrosis Foundation. In 1999 he was awarded a CNZM (a
Companion of the New Zealand order of merit} for services
to the cormmunity.

David Collinson
{Executive Director and Chief Executive Officer)
Age :57

David Collinson is a New Zealand company direcior who,
with Professer Robert Elliott, founded L(T's research and
development activity in 1987 when his son became diabetic
at the age of two.

David has contributed a substantial amount of private capi-
1at to the establishment of LCT and has been instrumental in
saising further funding for the development and growth of
LCT. He has been the driving force behind the international
development of the company.

David is a director of ) Collinson Lid and is also a director of
several new biotechnology companies in the food and
health sector. He also founded the New Zealand textile
importers institute.

Roger Coats (Non Executive Birector)
Age:43

Roger Coats was educated in Adelaide and previously held
senior pasitions in Europe and Sydney with some of the
world's largest financial organisations, including Merrill
Lynch, Hambros, ABN AMRO and BNP Paribas. Roger runs the
consuttancy firm COATS DAY specialising in corporate
finance, capital markets originaticn and nisk management
assisting companies define strategic corporate direction and
risk management.

Roger joined LCT in 2002 specifically to provide the
company with expertise in finance and administration,
capital raising and capital structuring.

Alfred Vasconcellos Bs-ESc, MEM, HMD
{Executive Director, President & CEO LCT BioPharma Inc)

Appointed Director 28 October 2004
Age:49

Al Vasconcelios serves as President and CEO of LCT
BioPharma. Prior to LCT, Al was President and CEO of Sertoli
Technologies Inc., a Sertoli cell therapy company and Chief
Operating Officer of the ETEX Corporation, a fully integrated
company and a leader in the field of cell and hard tissue
regeneration with worldwide sates in the ENT, orthopedic
and dental markets.

He was a co-founder of CytoTherapeutics Inc, established
the Strategic Market Development Department for Pfizer in
New York City and headed R&D for the anesthesia and
surgicat care division of Kendall,

Al is a medically trained engineer with a business degree
from Northwestern University.



Company Secretary

—3.Nick Geddes, FCA, F(15

Nick is the principal of Australian Company Secretaries, &

company secretarial practice, which he formed in 1993.He is

a-member of the National Council of Chartered Secretaries
Au};tra!ia and Chairman of the NSW Branch of that institute,

with previous experience as a Chartered Accountant and

: Company Secretary, including investment banking and

: deyelopment and venture capital in Europe, Africa, the

Mitidie East and Asfa.

_ Ba%:ic'ejamings per share (7.3}
-
DIVIDENDS
j;; No dlwdends were paid or declared since the start of the
fi nanctal yegr No recommendation for the payment of a
dw{:denkd has been made.
} b n .
C?rporaj'_e__lnformatlon
tairpa ?té"stru'dure
Th}a compames;wlthln the economic entity make up a
vertuca[ly integrated celi therapy business operating
"glabally tigugh offices in Australia (Country of incorporation),
e New-Zy §a!and-zm';i ‘the United 5tates. The economic entity is
S N ubhcq.hsted -company incorporated and domiciled
ok in Austfaha §” ”T‘ ‘
g The'econom cenfi!y'nfnw has three distinct operating divisions:

The res natch and production division is focated in Auckland,

Neiw pEE T ‘ﬁns unit’is headed by Dr Paul Tan who has

t:a.icusWE‘ll?mt!OI:mi -experience in operating research
fagilities,—conducting...dfinical studies and managing

_intellectual property portfollos

Fhepr oduct"de'velopme.nt division is located in Rhode

kland,‘USA,;.hea :led..{hy_@lfred Vasconcellos whose experi-
: ence with CytoTherapeutics, Pfizer and Sertoli is well suited

to leadrng the company through the regulatory pathways of

the FOA and negotran()ns wnh major pharmaceutical

c_umpamer'fhe des:gn'ohhe?st stages of pre-clinical trials

— Gl is r{rmgéuo éasm g accepmncef,rom the regulatory authorities.

A — “C'6r"'§6‘rate gfféi 3 aré""rﬁanigé'ﬁ between Auckland (for

-manctal-comrol and*rep?rtin' nder the management of

S S quhard .lustlr.e. an.experienced.CFO with public company

expenence for Q mparuesillsted in New Zeatand, Canada and

the Unned States), Sydnely fort company secretarial matters

”'Ei"fﬁ‘ﬁfalié“@over an'c"‘e ™ Nlck Geddes as Company

_,L?. ua:'y)'amd the Melbodme based office {managed by LCT

i im

Ausualnajwpen?raLMar!?g ,F.'ars Brooke) focusing on
1 investor relations. H
] ]
i ! 1
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"Nature of operations and principal activities

The principal activities during the period beginning 1 july
2004 and ending 30 June 2005 of the companies within the
economic entity were:

- the development of cell based medical treatments

There have been no significant changes in the natuse of
those activities during the finandal year.

Employees

The ecanomic entity employed 35 employees as at 30 June
2005.{2004: 28 employees).

Review and Results of Operations

- Group Overview

. The business of Living Cell Technelogies Ltd {L(T) began in

1987 in a quest for 3 treatment for Type 1 diabetes that
would not only minimize or replace daily injections of insulin
but wouid also avoid the long term complications created by
the disease.

The past 18 years have seen substantial progress in the
research and development program and pre-dinical testing
conducted by companies associated with the Directors.

It is the view of the Board of Directors that the company is
now peised to make significant progress towards the
commercialisation of the company's products, resulting
from the company's focus on the implantation of healthy
tiving cells to replace, repair or regenerate diseased or
damaged organs, which does not require the use of toxic
drugs to prevent rejection.

The company portfolio focuses on wreatments for
Huntington's disease/stroke/CNS trauma, type 1 diabetes
and haermophilia.

LCT's competitive advantage includes the company's
tireadth of knowledge in cell therapy, access to high health
status pigs and expertise in the processing of cells to GMP
manufacturing standards.

During the financial year ended 30 june, 2005 LCT completed
and announced results from the first studies in non-human
primates for the two lead products; DiabeCelt for diabetes
and NeurotrophinCell for Huntington’s disease.

The company has expended its funds primarily in the
predinical development of its lead products.



Operating Results for the Year

Summarised operating results are as follows:

Business segment

Research and development and product development 225855 (6,097,309}

Consolidated entity revenue and profit/(loss)

from ordinary activities before income tax expense 225,855 (6,097,309)

Geographic segments

New Zealand 2,677,409 160,686

USA 1,647,315 145,204}

Australia 207,457 (15.434,672)
4,532,185 (15,319,190)

Consolidated entity adjustments 14,306,330} 9,221,881

Consolidated entity sales and operating profit 225,855 © 6.097,309)

Shareholder Returns

Summarised operating results are as follows:

Basic earning/{loss) per share {cents)

{51.01 - -

Review of Financial Condition

Capital Structure

The net assets of the economic entity have increased by
$4,460,968 from (51,325,415} as at 30 June 2004 to
$3,135,554 as at 30 June 2005. This increase has largely
resulted from share issues raising $10.095.916.

Cash from Operations

Net cash flows from operating activities meved from
(51,272,003)in the previous period 0 {$6,094,932) in the
current period. The increase in cash expenditure from
operating activities was largety due to the planned increase
in expenditure on research and devefopment activities and
assotiated staff costs.

Liquidity and Funding

The group has $2,648,491 cash in the bank as at 30 June
2005which based on expected and budgeted expenditure
would allow the group to fund current operations for
approximately five months. There is an on-going activity to
secure additional investment funding which will be raised at
appropriate times to support the future growth and devet-
opment of the operation. Since balance date a further
$2,300,000 cash has been raised (sufficient to fund group
operations for approximately a further four months)with
additiona! funding arrangements being negotiated with
local and international investors, te provide the cash
required for general working capital, as the company
moves towards clinical wrials of the company's products.
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~Significant Changes in the State of Affairs

The following significant changes in the state of affairs

of the parent entity occurred during the financial year:

.Oni1 September, 2004 the company obtained listing on the

Australian Stock Exchange Ld (ASX).

i
As-at 1 September,2004 the company raised the following

capital through a rights and general issue and private

placement:

- Rfﬁﬁ?s;. and general issue -25,716,581 ordinary shares were

issed for 35,143,316,
i3

. Privatle placement -1,500,000 ordinary shares were issued

for $300,000.

;
As-at-3}November 2004 the company placed 10,912,866

shares i“uei for $4,365,146.

“Dufing {he year convertible notes worth $1,045,848 were

COTiVert| "fér"S,I?S,?OO shares and 196,750 shares were

issued for-options exercised,raising $42,585.

JRR S

Oni30 June 200? the company issued 625,000 shares to

FaricelliNew Zealand Limited to purchase the assets of

thecampany. %~

—

Pau:ui{ﬁletgima"ﬁ;aﬁgrémed during the financiat year

Duting lhe} st ?year_B new patents were filed and in the

sarpe period four patents were grantediwo each in New
4. 5 5

Zea;lan angiAds ril'faz

i

. A {
Significant.Events after the Balance Date

AS 8t 9 August, 2005 the company had raised $2,300,000

WiGUGRF;placéiment "of ordinary shares to existing
-shareholderdat-$0:22\per-share.

Theé placemnent egpresents i0,454,545 shares.
(A

..Lil;(el.y”Dével'pprnents and Expected Results

i i ]
Thé &copomyc erfity expects to maintain the present status

aﬂ@‘iﬁ\hél‘bf'ﬁi}é}‘aﬁﬁnriﬁ'me research, development and

H -i . .
w-iuuc.cialijatiopoﬂ ts-{h!:roduct lines.The Directors expect

i § { } . .
that.research.antldevelopment losses will continue to be

maile {¢r the yeai ended 30 Jupe 2006.
i : i

i {.
Envirpnmental-Regulation and

ot ot -l m e 1

e

3 H
Performance—
;

Thé compa:ny's operatidns :are :'nol regulated by any

sigﬁfﬁc nt énvirgnrmentak regilation under a law of the

Cotrimanwegith e bfﬁ’St:%TE'bi‘Térr;itory.
: 7
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Share Options

As at 30 June, 2005 the company had issued 15,964,400
options over ordinary shares. (2004: 13,536,150} All options
have no vesting period. Of the total, 12,466,150 have an
exercise price of $0.21 and expire on 30 June, 2010 (2004 :
12,536,150}, 1,873,250 have an exercise price of 5022 and
expire 30 June, 2008 (2004: 1,000,000) and 1,625,000 have an
exercise price of 30.30 and expire on 30 June 2010
{2004 :mil).

Shares issued as a result of the exercise of options

Buring the financial year the company issued 196,750 shares
as a result of options being exercised, 70,000 at $0.21 per
share and 126,750 at 50.22 per share. {2004 : nil)

Indemnification and Insurance of
Directors and Officers

Ouring or since the end of the financial year the company
has not given an indemnity or entered into an agreement to
indemnify any of the officers or auditors of the company.

Remuneration Report
Remuneration paolicy

The performance of the company depends upon the quality
of its directors and executives.To prosper.the company must
atiract, motivate and retain highly skilled directors and
executives. To this endthe company provides competitive
rewards to attract high calibre executives.

All executives receive a base salary (which is based onfactors
such as tength of service and experienceland entitled to
participate in the option arrangements.

Australian based directors and executives receive a
superannuation guarantee contribution required by the
government, which is currently 9% and do not receive any
other retirement benefits.

All rernuneration paid to directors and executives is valued
at the cost to the company and expensed.Options are valued
using the Black-5choles methodotogy.

The board policy is Lo remunerate non-executive directors at
market rates for comparable companies for time,
commitment and responsibilities. To align directors’ interests
with shareholder interests the directors are encouraged to
hotd shares in the company and are able to participate in the
employee option plan.

Details of the nature and amount of each element of the
ernoclument of each director of the company and the specified
executive cfficers of the company are detailed on the right:



Remuneration of Directors and Specified Executives

Primary

Post E

mployment

Equity

Other

#
i

Total

o,

Directors

Michael Yates

2005 125,036 - - - 104, 003 - 229,039
2004 12,493 - - - - - 12,493
Simon O'koughlin

2005 40,9547 - - 4,215 34,668 - 79,830
2004 6,041 - - - - - 6,041
Robert Efliott

2005 163, 891 - - - - - 163, 89N
2004 77,602 - - - - - 77,602
David Coliinson

2005 171, 3N - . - - - 171, 3N
2004 77,602 - - - - - 77,602
Roger Coats

2005 205, 005 - - 10,652 - - 215,657
2004 77,917 - - 7,013 - - 84,930
Alfred Vasconcellos

2005 316,888 - - - 121,337 - 438,225
Total Remuneration: Directors

2005 1,023,158 - - 14,867 260,008 - 1,298,033
2004 251,655 - - 7,013 - - 258, 668
$pecified Executives

Richard Justice

2005 100,737 - - . - - 100,737
Paul Tan

2005 212,778 - - - 69,336 - 282,114
2004 43, 682 - - - - - 43,682
Paris Brooke

2005 24,979 - b - - - 24,979
Total Remuneration: Specified Executives

2005 338,494 - - - 69,336 - 407,830
2004 156,965 156,965

* Group totals in respect of the financial year ended 2004 do not necessarily equal the sums of amounts disclosed for 2004 for
individuals specified in 2003, as different individuals were specified in 2004.
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Richard Justice was appointed CFO on 10 November 2004,

Rer‘nun'?ration options: Granted and vested during the period
Optionspare issued to director and executives as part of their remuneration.The options are not issued based on performance
sria-but are issued to the majority of directors and executives of the company to increase goal congruence between

F’Sh'li'ﬁf'c;oke was appointed as General Manager LCT Austrafia Pty Ltd on 1 April 2005.

Michael Yates was Chairman and Director up to 30 November 2004 when he was appointed as Executive Chairman,

Rng;’er Coats was Chief Operating Officer {(COO)and Director up to 28 February 2005 when he resigned as COO,remaining as a

ed Vasconcellos was President and CEO of LCT BioPharma up 1o 28 October 2004,when he was also appointed as a director.

wing remuneration options granted to directors or specified executives during the period from 1 July 2004 to 30 June 2005,
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Specified Directors -
Mi Ehae Yatgs , - 450,000 28 0ct 2004 Q.36 030 15Nov 2005 15 Nov 2010
" {Sinhon O'loyghiin 1 - 150,000 28 Oct 2004 0.36 030 15Nov 2005 15 Nov 2010
Alffed Vascancellos | - S25000 2BOct2004 036 0.30 15Nov2005 15 Nov 2010
Sp ocified Executives
Paul Tag; b 300,000 28 Oct 2004 036 030 15Nov 2605 15 Nov 2010
“Total E 1,425,000
e
** fromil July 2004, op}rons :granted as part of the directors and specified executives remuneration have been valued using a Binomial

yicing mr}det whach‘ takes account of factors including the option exercise price,the current level and volatility of the underlying
e ce.:nE’ﬁﬁrﬁee irterest rate.expected dividends on the undeﬂymg share,currem market pnce of the underiymg share and the



Proceedings on behalf of the company

No person has applied for leave of Court to bring proceedings
on behalf of the company or intervene in any proceedings to
which the company is a party for the purpose of taking
responsibility on behalf of the company for all or any part of
those proceedings.The company was not a party to any such
proceedings during the year.

Directors’ Meetings

The numbers of meetings of directors held during the
period and the number of meetings attended by each
director were as follows:

Number of meetings heid: 14
Number of meetings attended:

Michael Yates 13
Simon O'Loughlin 13
Robert Efliott 9
David Collinson 13
Roger Coats 13
Alfred Vasconcellos {eligible to attend 6} 6

Corporate Governance

In recognising the need for the highest standards of
corporate behaviour and accountability, the directors
of Living Cell Technologies Ltd support and have adhered to
the principles of corporate governance.

The company's corporate govemance statement is contained
in the following section of this annual report.

Auditor’s Independence Declaration

The lead auditor's independence declaration for the year
ended 30 June 2005 has been received and can be found
following the director's report.

Non-Audit Services

There were no non-audit services provided by the entity's
auditor, PKF.

Signed in accordance with a resolution of the directors.

A
Wi

Michael Yates, Chairman
Sydney, 13 September 2005
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A Member Firm of PKF International

Lead auditor's independence declaration
Under section 307C of the Corporations Act 2001

To the Directors of Living Cell Technologies Limited

Chartered Accountants
& Business Advisers

NSW Partnership
ABN 83 236 985 726

Lavel 10, 1 Margarets Street
Sydney NSW 2000

DX 10173 Sydney Stock Exchange NSW

Tek 61 29251 4100
Fax: 6% 2 9240 9821

www.pkf.com.au

Liability is timited by the Accountants Scheme,
approved under the Professional Standards Ace
1994 (NSW?

1 declare that, 1o the best of my knowledge and beiief, in refation to the audit for the year

ended 30 june 2005, there have been:

i no contraventions of the auditor independence requirements as set out in the Corporations Act 2001 in rela-

tion to the audit; and

ii. no contraventions of any applicable code of professionat conduct in relation to the audit.

G

PKF

Chartered Accountants & Business Advisers

NSW Partnership

pe-

Arthur Milner
Partner

Sydney: 13 September 2005




B Corporate Governance Statement

The company was admitted to the Australian Stock
Exchange (ASX) on 1 September, 2004 and it was proposed
that all of the best practice recommendations of the ASX
Corporate Governance Council would be implemented
during the financial year ended 30 lune, 2005,

tmplementation of the Corporate Gevernance Policy is in
progress and the current status is summarised below:

The board of directors of Living Call Technologies 1td is
respansible for the corporate governance of the consolidated
entity, The board guides and monitors the business and
affairs of Living Cell Technologies Ltd on behalf of the share-
hotders by whom they are elected and 10 whom they are
accountable.

The format of the Corporate Governance Statement has
changed in comparison to the previous year due o the
introduction of the Australian Stock Exchange Corporate
Governance Council's (the Council’s} *Principles of Good
Corporate Governance and Best Practice Recommendations”
(the Recommendations}. In accordance with the Council's
recommendations, the Corporate Governance Statement
must now contain certain specific information and must
disclose the extent to which the company has followed the
guidelines during the period. Where a recommendation has
not been followed, that fact must be disclosed, together with
the reasons for the departure. Living Celi Technalogies Ltd's
Corporate Governance Statement is now structured with
reference to the Corporate Governance Coundl's principles and
recarmmendations, which are as follows:

Principle 1. Lay solid foundations for management
and oversight

Principle 2.  Structure the board to add value

Principle 3.  Promote ethical and responsible
dedsion making

Principle 4.  Safeguard integrity in financial reporting
Principle 5.  Make timely and balanced disclosure
Principle 6.  Respect the rights of shareholders
Principle 7.  Recognise and manage risk

Principle 8.  Encourage enhanced performance
Principle 9.  Remunerate fairly and responsibly

Principle 10.  Recognise the legitimate interests
of stakeholders

Living Celt Technologies Ltd's corporate governance practices
were in ptace throughout the year ended 30 june 2005 and
were fully compliant with the Council's best practice
recommendations apart from the following recommendations:

fecommendation 2.1 A majority of the board should be
independent directors

Due to the size of the company, and the strategic
relationships, the directors have determined that it is
inappropriate to increase the number of directors to the size
where there can be a majority of independent directors.

However, this decision does not limit the size of the board,
nor preciude the appointment of additional independent
directors in the future.

Recommendatlon 2.2 The chairman should be an
independent director. The chairman, Michael Yates, was an
independent director until his appointment as Executive
Chairman on 30 November, 2004.

Recommendation 2.4 The board should establish a
nomination committee and structure the nomination
committee so that it consists of a majority of independent
directors and at least three members.

The board estabtished a nomination committee, but due to
the size of the board it is not possible to meet the
recommendation of having at least three members, the
majority of which are independent.

Recommendation 4.3 The board should astablish an audit
committee and structure the audit commitiee so that it
consists of only non-executive directors, a majority of
independent directors and at least three members.

The board established an audit committee, but due to the
size of the board it is not possible to meet the recommendation
of having at least three members, the majority of which
are independent.

Recommendation 8.1 Disclose the pracess for performance
evatuation of the board, its committees and individual
directors and key executives. The company has no formal
board / committee / director evaluation process at present.

Recommendation 9.2 The board should establish a
remuneration committee and structure the remuneration
committes so that it consists of a8 majority of independent
directors and at feast three members.

The board established a remuneration committee, but due
to the size of the board it is not possible to meet the
recommendation of having at {east three members,
the majority of which are independent.

For further information on corporate governance policies
adopled by Living Cell Technologies Ltd, refer ta our website
www.lctglobal.com.
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Board Compaosition

The skills, experience and expertise relevant to the position

of director held by each director in office at the date of the

annual report is induded in the Directors’ Report on page 31,

Directors of Living Cell Technologies Ltd are considered to be

i

independent when they are independent of management
anfl}ree from any business or other ralationship that could
materially interfere with - or could reasonably be perceived

o fnatenally interfere with - the exerdise of their unfettered

and mdependent judgement.

in *thel ontext of director independence, *materiality” i
cous:defed from both the company and individual dnrector

perspe?hwe The determmat;on of matenahty requires

Aniiten’-is-presumed to be quantitatively immaterial if it is

equal.ar-less than 5% of the appropriate base amount. it is

H H i . . o .
presumed to be material {tnless there is qualitative evidence
to the contrary) if it is equal to or greater than 10% of the

appropiiate | base amount, Qualitative factors considered

|n(§ude whether a relationship is strategically important, the

Lu;npeuﬁveliandscape,the nature of the relationship and the

couaciuat-or. other arrangements governing it and other
famors 2wruch Domt to the actual ability of the director in

quEsnon to shape the direction of the company’s loyalty.

The namesd f*thel' independent directors of the company are:
1

Sitfion "L“éﬁgﬁiia" '

ST P

3
Mithael Yates u};s an independent directar of the company

until 30?Nov;mber, 2004 when appointed Executive Chairman.

{ndependem-difgcta s-have the right to seek independent
prafessional. advice_in.the furtherance of their duties as

directogs atithe ?:ompanyfs expense. Written approval must

bei obtaineg frém t;he ¢hairman prior to incurring any

expensé on pehalf of the ;éompany.

Se cuntles Tead ng?zlgolicy
; '

Tt e"tcmpany‘rpoﬁcy"rebarding directors and employees

xra;hng«:m ig secunaesns{erby the Board. The policy restricis
diréctofs and employees. ftomacling on material information

¥

uniitic ﬁgs been pleased to the market and adequate time has

been g:yen for this. tobe n leﬂected in the security's prices.

.Aud:t Committee

; §

L.

JUNE SV SO S W
u Et Cojnmittee has t;een formed and is responsible for:

H ¥ S

.

An

s

s

. QVE!S_@Q_[IJ and apgramgg;he qual:ty of the external audit

and the internal contro! procedures, especially in the

fo!towm g argas:

- finandial reporting and practices;
- business ethics, policies and practices;
- accounting policies; and

- management and intemal controls;

« providing, through regular meetings, a forum for
comrmunication between the board, senior financiat
management staff involved in internal control procedures
and the external auditors; and

- enhancing the credibitity and objectivity of financial
reports with other interasted parties, including creditors, key
stakeholders and the general pubhic.

The Audit Commitiee comprises a minimum of one
independent director who will chair the meetings. {Simon
O'toughlin). The Chief Executive Officer (CEO, the Chief
Financial Officer (CFO) and the Company Secretary may be
invited to attend the meetings but are not be members of
the committee. The Audit Committee will meet independently
of all employees of the company and with the externat
auditors at least once a year.

Remuneration Policy

It is the company's objective 10 provide maximum
stakeholfder benefit from the retention of a high quality
board and executive team by remunerating directors and
key executives fairly and appropriately with reference to
relevant employment market conditions. The expected
outcomes of the remuneration structure are:

» Retention and motivation of key executives
« Attraction of quality management to the company

A full discussion of the company’s remuneration philosophy
and framework and the remuneration reccived by directors
and executives in the current period, please refer to the
remuneration report, which is contained within the
Director's Report

There is no scheme to provide retirement benefits, other

than statutory superannuation, (o non-executive directors.



Remuneration Committee

The Board is responsible for determining and reviewing
compensation arrangements for the directors themselves
and the chief executive officer and the executive team.

A Remuneration Committee has been formed to:

+ set policies for senior officers’ remuneration;
= set policies for directors” remuneration;

» make spacific recommendations to the board on remuner-
ation of directors and senior officers;

- set the terms and conditions of employment of a Chief
Executive Officer (CEOY,

- undertake a detailed review of the CEQ's performance, at
least annually, including setting, with the CEQ, goals for the
coming year and reviewing progress in achieving these
goats; arid

« approve the recommendations of the CEQ on the
remuneration of all line managers,

It is intended that the Remuneration Committee will
comprise two independent directors- and that the
Remuneration Committee will not contain any executive
directors. The Remuneration Committee presently comprises
Simon C'Loughlin as an independent director and Michael
Yates, Chairman, who until 30 November 2004 was an
independent director of the company.

Compliance Committee
A Compfiance Committee will be formed to be responsible for:
= setting reviewing and ratifying corporate compliance polides;

- overseeing the implementation of a corporate compliance
system induding, but not limited to:

- liquidity;

- financia! and secretarial;

~1ax returns;

- licences and permits;

- safety;

- environment;

- industrial retations, incduding employment contracts;

- quatity assurance, including good manufacturing practice;

- trade practices;

- privacy;
- insurance;
- risk management; and

- equal opportunity and anti-discrimination;

+ referring 1o the board, if necessary, any substantial
matters arising from compliance reviews.

The Compliance Committee will comprise of at least one
independent director. The CEO will also be a member of the
committee and act as chairman. Additionally, the Company
Secretary will be a member of the committee.

Nomination Committee

A Nomination Committee has been formed to:

» devise ctiteria for board membership;

+ identify spedific candidates with skills for nomination;
+ provide advice on corporate governance;

+ make recommendations (o the board for new directors
and membership of corporate governance committees;

« assist the chairperson in advising directors about their
performance and possible retirement; and

* monitor management succession plans, including the
CEQ and line management.

The Nomination Committee is chaired by the chairman of
the board {Michael Yates} with Simon Q'Loughiin a member
of the commitiee as an independent director. The CEO is not
a member of the Nomination Committee.

Scientific Committee

The Scientific Committee has been formed and is responsi-
bie for review and reporting to the Board of:

+  Sdientific developments and improvements;
+  Regulatory matters associated with the science;

+  Feasibility of commercialisation and research of existing
and new products; and

« Patents and other inteflectual property developments.

The Scientific Committee is chaired by an independent
adviser to the Board. The CEQ is not 2 member of the
Scientific Committee.
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| Statement of Financial Performance
' 2005 2004 2005 2004
_ 5 $ s 5
REVENUE FROM ORDINARY ACTIVITIES 2 225,855 101,472 99,234 23,209
Deéigciation and amortisation expense .3 {146,556} (53.871) (122) -
Borrowing costs expense -3 (7.643) (23,015) {7.643) {23.015)
Saléries and employee benefits expense (2,943,666} {931,471) {156,662) (59,784}
Transport costs {12,339) {1,197} - -
N Advertising (108,514) {78,150) {2,001) -
Leaise ei@penses {11,305} - - -
Researd; & development {1,369,137) {541,165) - -
Wn!edown loans to recoverable amounts 46,134 (46,134}  {7,223,197) (9,672,076}
Goodw:ll on consol:dahon written off - {8,150,091) - -
Rer exbense (162,788) (55422 (3.,700) -
1
"'ra{/el»e}:pen;ses- . (288,792} {115,248) {57,555} -
Profassi hai":fees-i (767,732) {224,275} (493,538} (33,762)
Ottter expenses from ordinary activities (550,816) {189,200} (72,564) (14,344)
I i
ERQFD;;ILD}‘SLEBOM ORDINARY ACTIVITIES
BEFORE INCOME TAX EXPENSE {6,097,309)  (10,307,767) {7.957,748) 19,779,772}
INCGME—-TAI(-EXPENSE RELATING TO 4 - - - -
OR )[NARY ACTIVITIES
— | 3 ; ‘
PROFIT; ILDSS} FROM 'ORDINARY ACTIVITIES
AFTER INCOME'TAXEXPENSE {6,097,309] (10,307,767} {7,957,748) 9,779,772}
NET PROFIT»{LOSS) . {6,097,308}  (10,307,767)  (7,957,748)  [9,779.772)
LN pmmﬁ(m-;smmmumal.e 10
ME BERS OE_TH E. PARENT ENTITY 18 {6,097,309)  (10,307,767) {7.957,7438) (9,779,772}
TOYAL CFEANGES iN E’Qumr OTHER THAN
lHOSE RESUI.TING FROM TRANSACTIONS
WITH OWNERS AS. OINNERS ATTRIBUTABLE
T OIMEP{IBERS QIE_TH !:‘.PABENT ENTITY (6,097,309} {10,307.767) {7,957,748) (9,779,772}
gasicea mngs pef"sha:te icents per share) {2.3) {51.09
— The Smtemenr af Fingneial Perfarmance is to be read in conjunction with the Notes to the Finandial Statements, .
— -
: -
J—— Yoo U S
) | -
! .‘g e
! bl |




Statement of Financial Position

CURRENT ASSETS

Cash assets 2,648,491 485,730 1,777,196 -
Receivables 5 42,864 112,562 16,321 10,125
Inventories [ 16,308 30,073 - -
Other 7 10,166 298 61 15
TOTAL CURRENT ASSETS 2,717,829 628,663 1,793,578 10,140
NON-CURRENT ASSETS

Receivables 8 - - 30,777 975,005
Property, plant and equipment 11t 882,387 678,483 10,303 -
Seif-generating and regenerating assets 30 344,498 - 344,498 -
TOTAL NON-CURRENT ASSETS 1,226,885 678,483 385,578 975,005
TOTAL ASSETS 3,944,714 1,307,146 2,179,156 985,145
CURRENT LIABILITIES

Payables 13 740,360 1,554,161 380,101 736,301
Interest-bearing liabilities 14 23,904 832,873 830,129
Provisions 15 42,110 23,284 - -
TOTAL CURRENT LIABILITIES 806,374 2410318 380,101 1,566,430
NON-CURRENT LIABILITIES

Interest-bearing liabilities 16 2,786 222,243 - 216,136
TOTAL NON-CURRENT LIABILITIES 2,786 222,243 - 216,136
TOTAL LIABILITIES 809,160 2,632,561 g0, 101 1,782,566
NET ASSETS (DEFICIENCY} 3,135,554 {1,325415) 1,799,055 (797.421)
EQUITY

Parent entity interest

Contributed equity 17 19,536,574 8,982,351 19,536,575 8,982,351
Retained profits/{Accumulated losses) 18 {16,401,020) (10,307,766) (17,737,520} (9,779.772)
Total parent entity interest in equity 3,135,554  (1,325,415) 1,799,055 (797.421)
TOTAL EQUITY (DEFICIENCY) 3,135,554  (1,325415) 1,799,055 (797421}

The Statement of Finoncial Position is to be read in conjunction with the Notes to the Financial Statements.
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- 2005 2004 2005 2004
5 $ 5 $
CASH FLOWS FROM OPERATING ACTIVITIES
Rez;eipts from customers 5,110 9,814 - 1181
Pa‘.rments to suppliers and employees (6,252,842} (1,287,560) {685,770) (51,864)
: Dividend received 384 - - -
interest: received 160,059 28,758 18,066 21,186
. Borrow;ng costs {7,643) {23015) {7,643} {23,015)
NET—C—A‘-SH FLOWS FROM/(USED IN}
ORERATING ACTIVITIES 19{(a) (6,094,932) (1,272,003) {675,347} {52,512}
- CASH ELOWS FROM INVESTING ACTIVITIES
Purcha !.e.of1propeny, plant and equipment {417,755) {735,502) - -
IiﬁlFEha e offself-generating and regenerating assets " (45,955) - (45,255) -
Purchase Qfaar\esfacquisition of subsidiary - {1.273,435) - {1,133,001)
mdvanidestd employees . (632) - -
A.dvanc;les tq related parties and subsidiaries - - - {2485,407)
Re ayﬂf&em of-advances to related parties - {64,487} - -
Puichaie oficontrolied entity - 152,024 -
NET_CAS&FLOW%S‘EROM/(USED IN}
INVESTING JkCﬂ\:flT'lEg {463,7101 (1,922,032) (45,955) {3,618,402)
CHSH %fﬁ%‘§ ?I?’ﬁ’M%FiNANCING ACTIVITIES
Pry lceeé:ls from igisygs of « g;dinary shares 10,095,916 2598417 10,095,916  2,598417
Pa) m@%t’of ghar .”i_SﬂLi'é'CO;SIS {593,921) {644,746) {593,921) (644,746)
Proceedis from bbrrowings - other (7860,592) 1726094  (7,003,497) 1,717,243
Mé a{f,u FLOWS FR OMAUSED Ny
FII?ANCZING.{ACT{_VUIES_ e 8,721,403 3,679,765 2,498,498 3,670,914
Néflﬂ%ﬁgﬁéﬁtﬂf (] EKS%—)‘IN :CASH HELD 2,162,761 485,730 1,777,196 -
Addﬁgge-nig €a bu:u—g;!r[ for;ward 485,730 - -
! — :
"C‘I‘.DS“?G'C‘ RSHFAR}RIED ‘FOI}WARD 19(b} 2,648,491 485,730 1.777.196
T

e

rrwrerind

T The Statément of C ash Flows is to be read in conjunction with the Notes to the Financial Statements.



Notes to the Financial Statements

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of accounting

The financial report is a generat purpose financial report
which has been prepared in accordance with the
requirements of the Corporations Act 2001 which indudes
applicable Accounting Standards. Other mandatory
professional reporting requirements {Urgent [ssues Group
Consensus Views) have also been complied with.

The financial report has been prepared in accordance with
the historical cost conventien.

{b) Changes in accounting polidies and accounting period

There have been no changes in the accounting policies for
the period beginning 1 July 2004 and ending 30 june 2005.

The accounting policies adopted were adopted for the first
time last year, being the first financiat statements prepared
since incorporation of the company on 17 March, 2003,
Consequently, the comparative figures in the financial
statements reflect the results of the operations of the
Economic Entity for the period beginning 17 March, 2003
and ending 30 June 2004.

(<) Principles of consolidation

The consolidated financial statements are those of the
consolidated entity, comprising Living Cell Technologies Ltd
(the parent entity) and all entities which Lliving Cell
Technolegies Ltd controlled during the year and at
batance date.

Information from the finandal statemants of subsidiaries is
included from the date the parent company obtained
control until such time as control ceases. Where there is lass
of contro! of a subsidiary, the consolidated financial
statements include the resuits for the part of the reporting

. period during which the parent company had control.

Subsidiary acquisitions are accounted for using the purchase
method of accounting.

The financial statements of subsidiaries are prepared for the
same reporting period as the parent entity, using consistent
accounting policies. Adjustments are made to bring into line
any dissimilar accounting policies which may exist.

All intercompany balances and transactions, including
unrealised profits arising from intra-group ransactions, have
been eliminated in full. Unrealised losses are eliminated
unless costs cannot be recavered,

{d) Foreign currencies
Translation of foreign currency transactions

Transactions in foreign cumencies of entities within the
consolidated entity are converted ta locat currency at the
rate of exchange ruling at the date of the transaction.

Foreign currency monetary itemns that are outstanding at the
reporting date are translated using the spot rate at the end of
the financial year.

Translation of financial reports of averseas operations

All overseas operations are deemed integrated as each is
financially and operationally dependent on Living Celt
Technologies Ltd. The financial reports of overseas
operations are translated using the temporal rate method
and any exchange differences are recognised as revenues or
expenses in net profit or loss.

{e) Cash and cash equivalents

Cash on hand and in banks and shori-term depasits are
stated at nominal value,

For the purposes of the Statement of Cash Flows, cash
includes cash on hand and in banks, and money market
investments readily convertible to cash within 2 working
days, net of outstanding bank overdrafts.

Bank overdrafts are carried at the principal amount.interast is
charged as an expense as it accrues.

{f) Receivables

Trade receivables are recognised and cawried at original
invoice amount less a provision for any uncollectable debts,
An estimate for doubtful debts is made when collection of
the full amount is no fonger probable. Bad debts are written-
off as incurred.

Bills of exchange and promissory notes are measured at the
lower of cost and net realisable value.

{g) investments

Non-current invesiments are carried at the lower of cost and
recoverable amount. The carrying amount of non-Current

invastments is reviewed annually by directors 1o ensure that it
is ot in excess of the recoverable amount of these investments,

{h} Inventories

Inventories consist of materials used in labomtory testing
and are valued at the lower of cost or net realisable value,

{i) Recoverable Amount

Non-current assets measured using the cost basis are not
carried at an amount above their recoverable amount and

H H
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where a carrying value exceeds the recoverable amount, the
assetis written down.

{j) Property, plant and equipment

Cost and valuation

All dasses of property, ptant and equipment are measured

at cost,

Depreciation

i
i

Deprediation is provided on 2 diminishing value basis on all

property, plant and equipment.

’ 2005 2004
Lnasehc;ild improvements 9.5% 9.5%
Plaht and equipment 15%-31%  15%-31%
Mo m-véshicles 26% 269%
Furpiture and fittings 9%-26%  9%-26%
Office-et 11%-48%  11%-48%

ff ceeéqui ent
lkTL'é‘a‘is"e’s’ qﬂ
i

Le&ses dre dass:f'ed at their inception as either operating or

finance ileases based on the economic substance of the

agreerit 81t 30 as 1o reflect the risks and benefits incidental

tofrwnqrshlp—-m

Op#rating 18dses
1

i § .
The minimum lease payments of operating leases, where the

tessor effecuvely retains substantially all of the risks and

ber;ef'fs of owne’sﬁp’ of the leased item, are recognised as

an- ;_'xpense ({n a-straight line basis,
! ;

Fii nance ieases

i P};M wmd; eﬁecnvely transfer substangally all of the risks

and beéef' ts mcnhenlal to ownership of the leased item to

thE_.'[ group are cap:tahsed at the present value of the

mrr';ilmu’m lease payments and disclosed as property, plant

and equipment- rfnder 1lease. A lease fiability of equal value is
a'so-retognlsed. C—apuahsed fease assets are depreciated

ove)r tha shoqter of the estlmated useful life of the assets and

lhe. leaSe term. Mlmmum lease payments are allocated

between interest expense and reduction of the lease

fia ﬂ“ty wnh‘ é*’interest “expense calcutated using the

!q'ereswate-cmpuelwn the—lease and charged ditectly to
thgﬁ;atemem of Fmancna! Pefformance

The cast*of amprovemems 1o ilc;r on leasehold property is

capnahsed dlsdoe;ed- asi—lea;ehold improvements, and

-~ amortised over the unexpired period of the lease or the

estimated useful lives of the improvements, whichever is
the shorter.

{1) Intangibles
Goodwill

Goodwill represents the excess of the purchase consideration
over the fair value of identifiable net assets acquired at the
time of acquisition of a business or shares in a controlled
entity. Goodwill arising on the purchase of the LCY Products
Group was charged to profit/{loss) from ordinary activities
before income tax in the period ending 30 June 2004.

{m) Payables

Liabilities for trade creditors and other amounts are carried
at cost which is the fair value of the consideration to be paid
in the future for goods and services received, whether or not
billed to the consolidated entity.

. -

Payablésn to related parties are carded at the principal
amount. Interest, when charged by the fendes, is recognised
as an expense on an accruat basis.

(n} Interest-bearing liabilities

Al loans are measured at the principal amount. Interest is
charged as an expense as it accrues.

Finance lease liability is determined in accordance with the
requirements of AASE 1008 “Leases”,

(o} Provisions

Provisions are recognised when the economic entity has a
legal, equitable or constructive obfigation to make a future
sacifice of economic benefits to other entities as a result of
past transactions or other past evenlts, it is probable that a
future sacrifice of economic benefits will be reqguired and a
refiable estimate can be made of the amount of the obligation.

{p) Contributed equity

Issued and paid up capital is recognised at the fair value of
the consideration received by the company. Any transaction
costs arising on the issue of ordinary shares are recognised
directy in equity as a reduction of the share proceeds received.

(q) Revenue recognition
Revenue is recognised to the extent that it is probable that

the economic benefits will flow to the enmy and lhe
revenue can be reliably measured.



- (rY Taxes

Tax-effect accounting is applied using the liability method
whereby income tax is regarded as an expense and is
catculated on the accounting profit after allowing for
permanent differences. To the extent timing differences
occur between the time items are recognised in the finandal
statements and when items are taken into account in
determining taxable income, the netrefated taxation benefit
or liability, calculated at current rates, is disclosed as a future
income tax benefit or a provision for deferred income tax.

The net future income tax benefit relating to tax losses and
timing differences is not carried forward as an asset unless
the benefit is virtualty certain of being realised.

Where assets are revalued no provision for potential capital
gains tax has been made.

Goods and Services Tax (G5T)

Revenues, expenses and assets are recognised net of the
amount of GST except:

« where the GST incurred on a purchase of goods and
services is not recoverable from the taxation authaority, in
which case the GST is recognised as part of the cost of
acquisition of the asset or as part of the expense item as
applicabte; and

- receivables and payables are stated with the amount of
GST induded.

The net amount of G5T recoverabie from, or payable to, the
taxation authority is included as part of receivables or
payabies in the Statement of Financial Position.

Cash fiows are included in the Statement of Cash Flows on a
gross basis and the GST component of cash flows arising
from investing and financing activities, which is recoverable
from, or payable to, the taxation autharity are classified as
operating cash flows. Commitments and contingencies are
disclosed net of the amount of GST recoverable from, or
payabte 1o, the taxation authority.

{s) Employee benefits

Provision is made for employee benefits accumulated as a
result of employees rendering sefvices up to the reporting
date.These benefits include wages and salaries, annual leave,
and long service feave,

Liabilities arising in tespect of wages and salaries, annual
leave and any other employee benefits expected to be
settled within twelve months of the reporting date are
measured at their nominal amounts based on remuneration
rates which are expected to be paid when the liability is settled.

All other employee benefit liabilities are measured at the
present value of the estimated future cash outflow to be
made in respect of services provided by employees up to the
reporting date.

In determining the present value of future cash outflows,
the market yield as at the reporting date on national
government bonds, which have terms to maturity
approximating the terms of the related liability, are used.

Employee benefit expenses and reverues arising in respect
of the following categories:

- wages and salaries, nor-monetary benefits, annual leave,
long service leave, and other leave benefits are charged
against profits on a net basis in their respective categories.

{t} Earnings per share

Basic EPS is calculated as net profit/f{loss) attributable to
members, adjusted 1o exclude costs of servicing equity
(other than dividends), divided by the weighted average
number of ordinary shares, adjusted for any bonus element.

{u} Research and development costs

Currently, research and development costs as incurred are
charged to profit/{toss} from ordinary activities before
income tax as reasonable doubt exists that sufficient future
benefits will be derived so as to recover the costs.
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2, REVENUE FROM QRDINARY ACTIVITIES
" R;érenues from operating activities
_ ngenue from sale of goods 4,542 79 3,469 -
—_ Rey nites from non-operating activities
- Mapiagement fees - - 17,115 -
Dividends and distributions
a Orther rélated parties
Q ger corporations 3184 - - -
Total ditidends and distributions 384 - . -
nteresty—--
e Uﬂéér'p‘f‘frgopslcorporations 160,059 28,758 18,066 21186
Tot%al interest 160,059 28,758 18,066 21,186
0tl§er income 60,870 71,923 60,584 2,023
Totzl revenues from non-operating activities 221,313 100,681 95,765 23,209
Total rqvenu"éi'ﬂn‘om ardinary activities 225,855 101,472 99,234 23.209
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3.EXPENSES AND LOSSES/{GAINS)
{A) Expenses
Depreciation of non-current assets
Plant and equipment 62,679 23,802 - -
Leasehold improvements 39,964 . 67 -
Motor vehicles 1,414 835 . -
Office furniture and equipment 35,845 10,843 - -
Furniture, fixtures and fittings 6,656 18,391 55 -
Total depreciation of non-current assets 146,558 538N 122 -
Borrowing costs expensed
Interest expense 7,643 23,015 7,643 23,015
Total hacawing costs 7.643 235 7.643 23015
Decrementvin vatue of non-current assets {46,134) 8,196,225 7,223,197 9,672,076
consists of the following:
{i) Goodwill on Consolidation Written Off
{refer 3 (a)) - 8,150,091 - -
{it) Provision for Diminution in Value of Loans (refer 3 (b))
- Subsidiary companies - - 7,223,197 1,510,395
- Director-related entities (46,134) 46,134 - -
(i} Provision for Diminution in Value of lnvestment
- Subsidiary Company (refer 3 ()} - - - 8161681
Total decremenit in value of non-current assets {46,134) 8,196,225 - 9,672,076

(a) Goodwill on Cansolidation Written Off represents the net cost of intangible assets comprised in the acquisition of LCT

Products Pty Ltd {formerly Living Cell Technologies Pty Ltd) on 15 January, 2004. The intangible assets represented accumulated

research, development and product development costs incurred by Diatranz Ltd prior to the acquisition of the business by
LCT Products Pty Ltd on 17 Qctaber, 2003 and subsequent costs incurred to 15 January, 2004.
{b) Provision for Diminution in Value of Loans represents funds advanced to subsidiary/associated companies for research,

development and product development and at period end not represented by tangible assets.

{c) Provision for Diminution in Value of Investments - Subsidiary Company represents the intangible assets included in

LCT Products Pty Lid on acquisition on 15 fanuary, 2004 as referred to in (a) above.

{B) Losses/{gains}
Net loss/{gain) on disposal of property,
plant and equipment -

3,149

Net foreign cusfency [gains)/losses {47,644)

16,537

(3,870)
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4, INCOME TAX
_| The prima facie tax/(benefit). using taxrates .
applicabte in the country of operation, on profit/{loss)
and extraordinary items differs from the income
tax/ibenafit) provided in the financial statements
as follows:
Prima facie tax/{benefit) on profit/{loss}
o from ordinary activities (1,855,230} (3.092330) (2,387,325} (2933932
_'[,nrgﬁgct of permanent differences
N un‘-‘c: eductible research and
evelppment expenditure - 651,539 - -
fleductible capital expenditure - {38,939} {38,879) {38,939) (38,879
Unrealised foreign exchange gains {7,835} 7,272 {16,363) -
- Wete-downs to recoverable amounts - 2,458,868 2,166,959 2,501,623
-Tax efl actof timing differences 5,352 - - -
S lher:,iten‘ s (net) 5,663 9,367 431 -
boi
W::le off fut?re income tax benefit due to lack of
virfual certatnty 1,890,989 4,163 275,237 71,188
Income;tax expense/ibenefit) atuributable to
. nrdinarir act vitie% - - - -
~ | 5. RECEIVABLES|(CURRENT)
Trafte-dEbtors . . . 5(b) 7,646 132 7,204 -
Sufidry debigrs : 5{b) 5,529 6,592 647 -
3
i
Gobds and Services Tax receivable - - 8,470 10,125
Logns-to-dirgetonrelated entity 26 - 18,353 - -
Other réceivables ' 5(b} 29,689 87,485 - -
£
; ; 42,864 112,562 16,321 10,125
; H 1 H
(a)}Total related pa rtiy receivables
P i
Dirpctof-reldted éntities |
I U A P.mcelffftdg i T 26 . 18,353 . .
S . - - 18383 - -
) Termsand condifland— -+
(i}'I'radé debitors bre non-interest bearing and generally on 30 day terms,

{

3

TS Tt LT
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(i) 'Sum?ry debtors anid other r eceivables are non-interest bearing and have repayment terms between 30 and 90 days.
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6. INVENTORIES (CLURRENT)
flaw materiats and stores
Stores at cost 16,308 30,073 - -
16,308 30,073 - -
Total inventories at tower of cost and
net realisable value 16,308 30,073 - -
7.OTHER CURRENT ASSETS
Prepayments 10,105 283 - -
Other current assets 61 15 61 15
10,1486 298 61 15
8. RECEIVABLES (NON-CURRENT)
Loans to director related entity - Pancell Ld 26 - 46,134 - -
Related party receivables
Wholly-owned group
- controlled entities ' 26 - - 8,764,369 2,485,401
- provision for diminution . 26 - (46,134) (8,733,592} (1,510,398)
- {46,134) 30,777 975,005
- - 30,777 975,005
9. OTHER FINANCIAL ASSETS {NON-CURRENT)
Investments at cost comprise:
Shares
Controlled entities - unlisted 10 - - 8,161,681 8,161,681
Provision for diminution in value
of investment 3{q) - - (8,161,681) {8,161,681)

10, INTERESTS IN SUBSIDIARIES

2005 2004 2005 2004

LCT Products Pty Lid Australia 100 100 8,161,681 8,161,681
LCT Australia Pty Ltd Australia 100 100 - -
Living Cell Technologies
New Zealand Ltd New Zealand 100 100 - -
(formerly Diatranz New Zealand Ltd, name change effective 10 February, 2005}
£CT BioPharma Inc. USA 100 100 - -
FacBCell Pty Lid Australia 100 100 - -
DiaBCell Pty Ltd Australia 100 100 - -
Neurotrophin Cel! Pty Lid Australia 100 100 - -

8,161,681 8,161,681
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11.PROPERTY, PLANT AND EQUIPMENT
_ | PROPERTY
i
- : [e?seho!d improvements
J?t cost 457,477 418,393 7,707 -
Accumulated amortisation (71471 {29,843} (66) -
} 11{a) 386,006 388,550 7.64% -
Tolal leasehold improvements 386,006 388,550 7,641 .
PLANTAND EQUIPMENT
Plé:nt 8§machinery
At cost 458,245 238,104 - -
T Accu mulated depreciation (97,214) {32,856) - -
{ ) 11{a) 361,031 205248 . -
S SO U S
- #.cgta. vehidles
Atcost Ii 6,536 6,140 - -
p—Accuinulated depreciation {2,538} {1,065) - -
!
: 11{a) 3,998 5,075 - -
Officegquipgment
tTost 114,281 63,371 - -
Accumutated depreciation (45,398) [9,277) - -
i 11(a) 68,883 54,004 - -
i
Furpiture, fixtures and fittings
L—Atcost } 72,324 28,569 2,717 -
Qccufnulazed depreciation {9,855) (3.053) {55} -
R S 11{a} 62,469 25,516 2,662 -
"} Total plant and dquipment 496,381 289,933 2,662 .
b : !
Total plopetty, plant-and-equipment
Cost Y 1,108,863 754,577 10,424 -
Accu nulated depréciation and amartisation {226,476} {76.094) (121} -
Totat witteg dowmainount 882,387 678,483 10,303 -
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11 PROPERTY, PLANT AND EQUIPMENT {cont’d}

{a} Reconciliations

Reconciliations of the carrying amounts of praperty,
plant and equipment at the beginning and end of the
current financial year.

Property
Leasehold mprovements
Carrying amount at beginning 388,550 -
Additions 4,387 -
Additions through acquisition of entities / operations 7,708 7,708
Depreciation expense {39,964) (67}
Net foreign currency movements arising from self-
sustaining foreign operation 25,325 -
386,006 7.641
Piant and Equipment
Plant and machinery
Carrying amount at beginning 205,248 -
Additions 206,194 -
Depreciation expense {62,679) -
Net fareign currency movements arising from self-
sustaining foreign operation 12,268 -
361,031 -
Motor vehidles
Carrying amount at beginning 5,075 -
Depreciation expense {1,414) .
Net foreign currency movements arising from self-
sustaining foreign operation 237 -
3,998 -
Office equipment
Carrying amount at beginning 54,094 -
Additions 46,303 -
Depreciation expense {35,845) -
Net foreign currency movements arising from self-
sustaining foreign operation 4,331 -
68,883 -
Furniture, fixtures and fittings
Carrying amount at beginning 25,516 -
Additions 39,262 -
Additions through acquisition of entities / operations - 2,717 2,717
Depreciation expense {6.656) (55)
Net foreign currency movements arising from self-
sustaining foreign operation 1,630 -
62,469 2,662
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12. DEFERRED TAX ASSETS
Future income tax benefit - - - -
1._Future income tax benefits not brought to account,
the benefits of which will onty be realised if the
conditions for deductibility set out in Note 1 (1) occur
1timing differences - 7,684 - -
< tax losses 2,223,431 332,442 346,424 71,188
-1 L. 2,223,431 340,126 346,424 71,188
13. PAYABLES {(CURRENT)
Irade Gireditors 634,112 644,318 127,463 65,323
Othet. Greditors 106,248 198,116 252,638 -
Convertible notes 13{a) - 670,978 - 670,978
Gaods.and services tax - 40,749 . -
i 740,360 1,554,161 380,101 736,301
A reg;axe-. maunts payable to related parties:
[ H
.Othacrelated parties
: addjtionbl related parties 26 56,892 - 247,414 -
— 56,802 - 247,414 -

oustanding amauntiyas converted to 707,214 shares,

lq.ihT‘ffi'ﬁfE'S?:BEARl‘NG LIABILITIES (CURRENT)

Legse liabilify 20

(a):Terms and conditions relating to the above financial instruments:
(i}éﬁ copvertible note of $529,535 which was interest free was held by the David Collinson Family Trust of which David
Cc:?lins 1) |sa=1 trustee, David Collinson is a director of Living Cell Technologies Ltd. The convertible note was repayable
wi'}hin 15 déys after a notice of demand is made. The holder had the right convert the outstanding amount at any time to
orfimazy shares ?t a r}ate of 50.20, On 25 August 2004 the outstanding amount was converted to 2,647,675 shares.

)
fi}Ac nverglihle’_notl.of $141,443 which was interest free was held by Michael Yates and ingrid Yates. Michael Yates is a
direcmt.of.r}le.czmp?ny.The convertible note was repayable within 45 days after a notice of demand is made. The holder
hatl thé right 1o convert the outstanding amount at any time to ordinary shares at a rate of $0.20.0n 25 August 2004 the

23,904 2,744 - -
—_ -4 Unsecited foe -
—in —convertible notes. . 14(a) - 830,129 - 830,129
: —t = - 830,129 - 830,129
; : i‘ 23,904 832,873 - 830,129
5 [ ,,....,.._.E,w,_d fmbai=y ...,é...__..,i,.
L) erms and conditions relating to the above finandial instruments
gonv =mb1e ndtes 3s at 30 June 2005 were nil. As at 30 June 2004 the convertible nates consisted of the following:
ii!;ﬁir ”MQ rnm.temblano{es of. 51 13,354 with an interest rate of 5% per annum convertible 10 ordinary shares at a rate of
$0:21.and, hﬁld hy,the Ave:y Foundatlon These 6 notes were paid out, together with interest in August 2004.
‘..}Gr\q—B Class t:orwert:bfe note of :6150,000 with an interest rate of 119% per annum held by Taycol Nominees Pty Lid. This
]
aate whs. (waeﬂed -to shares in August 2004.
R N
: T
i e mbrm casrimcsimr sreebee
P : ; o
; H % SO SO S
s I
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15. PROVISIONS {CURRENT)
Erployee benefits 21 42,110 23,284 - -
42,110 23,284 - -
16. INTEREST-BEARING LIABILITIES {(NON-CURRENT)
Lease liability 20 2,786 6,107 - .
Unsecured
- convertible notes 16{a) - 216,36 - 216,136
2,786 222,243 - 216,136

{a} Terms and conditions refating to the above financial instruments
{i} As at 30 June 2005 convertible notes were nil. As at 30 June 2004 one C (lass convertible note of $216,136 with an
interest rate of 5% per annum convertible to ordinary shares at a rate of $0.21 was held by the Avery Foundation.

This note was converted to shares in Novernber 2004,

17.CONTRIBUTED EQUITY

{a) Issued and paid up capital

Ordinary shares fully paid 19,536,574  B8,982,35! 19,536,575 8,982,351
19,536,574 8,982,351 19,536,575 8,982,351
(b} Movements in shares on issue
2005 2004
Number of shares $ Number of shares 5
Beginning of the financial year 48,672,968 8,982,351 - -
Issued during the year
- private share issues and
issues to contractors 12,453,682 4,685,146 1,429,566 178,417
- public equity raising 20,022,370 4,004,474 12,100,000 2,420,000
- rightsissue 5,694,211 1,138,842 - -
- convertible notes converted 5,175,700 1,045,843 - -
- options exercised 196,750 42,585 - -
- purchase of Living Cell Products Pty Ltd - - 35,143,402 7,028,680
- purchase of assets of Pancell
New Zealand L.td 625,000 231,250 - -
Transaction costs in capital raising - (593,921) - (644,746)
£nd of the finandat year 92,840,681 19,536,575 48,672,968 8,982,351
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18. RESERVES AND RETAINED PROFITS
Retained profits/{accumulated losses) 18(a) (16,401,020} (10.307,766) (17.7372,520) (9,779,772)
® {a} Retained profits/{accumulated losses)
falance at the beginning of year {10,303,708) - (9,779,772) -
Net profit/(loss) attributabie to members of the
economic entity {6,097,312) (10,307,766} (7,957,748} (9,779,772)
téé!ance at end of year {16,401,020) (10,307,766) {17,737,520) (9,779,772}
®
2005 2004 2005 2004
Lt 5 $ 5 5
1 2 e
e 19. STATEMENT OF CASH FLOWS
i
fa‘)-ReéoncEiliation of the net profit/{loss) after tax
tqi-theinet ;cash flows from operations
Ni‘:bprpﬁll?oss) {6,097,309) (10,307,766)  {7,957,748) (9,779,772
g
N?n-(?‘.ashltems
3
® nep:ekiati?n.of.non-currem assets 146,558 53,871 122 -
D lemmt'in.vf!ue of non-current assets 3(A) L. (46,134} 8,196,225 7,223,197 9,672,076
Net {p nﬁﬂﬂoss}on disposal of property,
i plant. 3 nd,é:qui yment - 3149 - -
Ni.’..! fal 'J:ign' currency [gains)/losses {47,644} 16,537 - -
. Chanc s i ) ) assets and liabilities
{Incred se}idecrgase in trade and other receivables 65,698 {95,895) (7,851) -
Q l reg se)!&}eaease. n goods and services
,,.tax.rec,-ehfas‘alﬂ - - 1,655 {10,140)
- incred se)[éecre ase.ininventory 13,765 {30,073) - -
1
{Im:rease){éeere ase {n-prepayments and other
il
L cune it asshts (9,868) (283) {46} -
‘Decrease){lncwase in tr?de and other creditors {102,074) 825,897 65,324 65,324
4
\C;ecreiase)glrrcrease 199 ods and services tax payable {40,749} 40,749 - -
(Qeaqase){indgase n employee entitlements 18,826 23,284 - -
° Net cash fiow from gperating activities (6,094,931} {3,274,305) (675347)  (52512)
ioto1 b
: ehf)-ne‘cunciliati_on-qf-cashw
; : C?- sh- batanise-cémpfiseseé—v-w -
= ; : cash at-bank 2,648,491 485,730 1,777,196 -
i Closmg cash balance'""g" e 2,648,491 485,730 1,777,196 -
® I L
(cj Acqu:smon of Contr :llggfngty
. Tﬁere we:e no écqunsmo ns in?-lhe 2005 year.
. : i
‘ mi] Dlsposat of:(.'ontrotled E%mty
| T Thered wErE RO dlfposmf’m 'l‘né‘ZOOS financial year,
| : i den I
] H
‘ @ 5p-— ; -
= b
P i i



20, EXPENDITURE COMMITMENTS
{a} Lease expenditure commitments

{i) Operating teases fnon-cancellable):

Minimum lease payments 20(c}
"~ not later than one year 102,939 37,7117
- later than one year and not later than five years 411,757 43,978
- later than five years 425,850 4,581
- aggregate lease expenditure contracted for at
reporting date 940,546 86,276
Aggregate expenditure commitrnents comprise:
Aggregate lease expenditure contracted for at
reporting date - 86,276
{ii) Finance leases:
- not fater than one year 24,570 4,432
- fater than one year and not later than five years 2,786 6,107
- total minimum tease payments 27,356 10,539
- future finance chargas {666} {1,688}
- lease liability 26,650 8,851
- current fiability 23,904 2,744
- nore-current liability 2,786 6,107
26,690 8,851
Total lease liability accrued for:
Current
- finance leases 23,904 2,744
23,904 2,744
Non-Current
- finance leases 2,786 6,107
2,786 6,107
26,690 B,351

Notes

(b) The lease of offices and laboratories in Papatcetoe, New Zealand, is a non-cancellable tease with a 5 year term renewable for a
further 5 years and rent payable monthly in advance. Coniingent rental provisions require the minimum iease payments shalt be
reviewed every 2 years. The animal laboratory lease is a non-cancelfable lease with a 6 year term and a right of renewal for 2

further & year term, with rent payabte monthly in advance. Contingent rental provisions require the minimum lease payments

shall be reviewed every 2 yaars.

(c) The carrying amount of the finance lease assets as at 30 June 2005 is $68,351.{2004:59,703)
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21.EMPLOYEE BENEFITS AND SUPERANNUATION COMMITMENTS

Employee Benefits

The aggregate employee benefit liability is comprised of:

Acc‘jued wages, salaries and on costs 33,145 168,455 - -

Proyisions {eurrent) 42,110 23,284 - -

75,255 191,739 - -

Em ploy_;:e Share Scheme

i
-—iInformation with respect to the number of options granted under the employee share incentive scheme is as follows:

2005 2004

Number of Waighted average  Numberof  Weighted average

- N options exercise price options exercise price
:
Balénceiat beginning of year 552,500 a.21 - -
- grantel 21{a) 1,625,000 0.30 552,500 o
Ba!ance-al—e:,d-of—year 2,177,500 0.28 552,500 021

redarin 2 -

{a}Pptibnsgranted during the reporting period
'

3

Thé follg win:; table summarises information about options granted by Living Cell Technologies Ltd to employees during the year:

{‘ j 2005 2004
Grabt date Pl © 15 November 2004 15 January 2004
Vesting jfiage ; 15 November 2004 © 15 January 2004
< 2 .
Expiiry Date i 15 November 2011 . 30 June 2010

Weighted average exercise price y o $0.30 : . o1

4
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22.5UBSEQUENT EVENTS

After balance datethe parent entity completed equity raising totalling $2,300,000 through ptacement of ordinary shares 1o
existing shareholders at $0.22 per share. As a result, the group’s total equity has changed from $3,135,555 at 30 June, 2005 to an
estimated balance of $5,435,555 after completion of the equity raising as at 9 August 2005.

The finandal effect of the above event has not been recognised in the Statement of Finandal Position as at 30 June 2005.

2005 2004

23.EARNINGS PER SHARE
The following reflects the income and share data used in the
calculations of basic and diluted earnings per share:
Net profit/{loss} (6,097,309) {10,307,767)
Eamings/{loss)used in catcutating basic and diluted
earnings/(loss)per share (6,097,309) (10,307,767}

Number of Number of

shares shares

Weighted average number of ordinary shares used in
calculating basic earnings per share 83,500,010 20,211,731
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2005 2004 2005 2004
s s $ 5
24. AUDITORS' REMUNERATION
Amounts received or due and receivable by PKF,
NSW Partnership, the auditor of the parent entity for:
i - an audit or review of the finandial report of the
entity and any other entity in the consolidated entity 61,270 - 61,270 -
61,270 - 61,270 -
~-Amounts received or due and receivable by auditors,
: other than PKE, NSW Partnership, for:
i 1
IL an-audit or review of the financial report of
:ubszdiary entities 20,695 6,595 - -
% B1,965 6,595 61,270 -
; .......... ~
S
|
; 2‘:?':DIREGTOR AND EXECUTIVE DISCLOSURES
o M
} (a} DeJails of Directors and Specified Executives
[ I
i (i)Directors
Michael Yatjes Executive Chairrman
Si:snonz()'l_oijghlin Non-Executive Director
Rabert Efliott . Medical Director
T D vid~t.:'5fl17r’}son ' o Executive Director and Chief Executive Officer
Rdger Coats . Non Executive Director
Alfred Yasconcelios : " Executive Director, President & CEO LCT BioPharma Inc
(ii) Specified executives
Richard Jusnce] Chief Finandal Officer
i .
PaulTasn - Manager LCT New Zealand
Palns Brooke Manager LCT Australia
w.cha%l!ates_w@s__cmigman and Director up 10 30 November 2004 when he was appointed as Executive Chairman.
H Lo
i Rc{»ger Coag}s wis Chlief Opetating Officer {COO0} and Director up to 28 February 2005 when he resigned as COOQ, remaining
asa non-expculive director.
! : ]T
] H
Atired Vascancellos was PTre_sident and CEQ of LCT BioPharma up to 28 October 2004, when he was alse appointed as a director.
i Richard Justice was 4 E)pofnte& CFO on 10 Novernber 2004.
Patis Blooke-was-appointed-as-General Manager LCY Australia Pty Ltd on 1 April 2005,
i S P
7 et
-
N
e
! .

oy

[=)3
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{b} Option holdings of directors and cpecified executives

Directors

Michael Yates - - - 450,000 450,000 450,000 450,000 -
Simon O'Loughlin - - - 150,000 150,000 150,000 150,000 -
Robert Eliott 2,123,300 - - - 2,123,300 2,123,300 - 2,123,300
David Collinson 2,123,300 - - - 2,123,300 2,123,300 - 2,123,300
Roger Coats 1,498,720 - - - 1,498,720 1,498,720 - 1,498,720
Alfred Vasconcellos - - - 525,000 525,000 525,000 525,000 -
Specified Executlves

Richard Justice - - - - - . - -
Paul Tan - - - 300,000 300,000 300,000 - 300,000
Paris Brooke - - - - - - - -
Tota! 5,745,320 1,425,060 7170320 7.170.320 1,125000 6,045,320

(<} Shareholdings of Directors and Specified Executives

Directors

Michael Yates . - - 1.033,301 1,033,301
Simon O'Loughlin - - - 210,000 210,000
Robert Elliott 1,862,638 - - - 1,862,638
David Collinson 6,975,98) - - 2,541,371 9,521,352
Reger Coats 169,543 - - 23,457 193,000
Alfred Vasconcellos 115,031 - v . 115,031

Specified Executives
Richard Justice - - - 8 .
Paut Tan - - - . .

Paris Brooke - - - - -

Tatal 9,127,193 3,808,129 12,935,322

{d) Loans te directors and specified executives
There have been no loans made to directors or specified executives during the year from 1 July 2004 to 30 June 2005.

(e} Other transactions and balances with directors and specified executives

Services

Mr S O'Loughlin is a partner of O'toughlins Lawyers which provided legal services to the economic entity. During the
period from 1 July, 2004 1o 30 June, 2005 services rendered by O'Loughlin Lawyers to the economic entity totalted $1,276,
exctuding GST (2004 :$35,663).



26, RELATED PARTY DISCLOSURES

| Director-related entity transactions

Pancell New Zealand Umited whose directors and shareholders

are Robert Eiliott, David Collinson and Sandy Ferguson,

sui;plied Auckland Island pig cells to the economic entity. The

€fgnomic entity financed the activities of Pancell New

Zealand Limited with a monthly payment of NZ5$12,000.

Ar\f—,option to purchase the assets or shares of Pancell New
Zeé‘land Ltd by the economic entity was signed on 23 April,

2003, with consideration being NZ$300,000 plus GST

mcreasmg by NZ$15,000 per month commencing April, 2003,

On 27 May 2005 the shareholders of Living Cell Technologies

Li neq approved and authorised the issue of 625,000

ordinary shares in the capital of the Company to Pancell New

Zealand “Limited at 0.37 cents, being $231,250, with the
“baante “of the purchase price of the assets of Pancell

New Ze‘aland Limited {induding the Auddand Island pig herd)
_satjsfied by.the repayment of NZ$50,000 in cash (as repayrnent

of ia_lo an_from the Company to Pancell New Zealand
Lingited,$45,955 in Parent Company Statement of Cash Flows

=

foripurg se{of self-generating and regenerating assets.)

i
At 30 Jyne, 2004 amounts of $18,353 {current receivable) and

$46,134 (non-current receivable)had been toaned to Pancell

New Ze‘aland Ltgd from the economic entity. A provision for

dRNGUGT Of 546,1 34 had been raised against the non-current

rev 'vjle-balanc_e. With the effective repayment of this loan
th.provision-foridiminution of $46,134 has been credited in

the Der‘od md'n:g 30 june, 2005.

ArBOTlgne 2005 dnramount of $56,892 was owing to directors

of-Livinly Cefl Technologies Ltd (David Collinson $47,747 and
Rabert Flfioft $9;145)being monies previously advanced by

the dirdctord to Fancell New Zealand Limited.

e

RO —

[+,

Wholly-owned group transactions

Loans

All loan balances between the companies in the group have
been fully provided for and eliminated on consolidation.

Service Fee

LCT BioPharma Inc. and Diatranz New Zealand Ltd (formerly
Diatranz New Zealand 1td) charge LCT Products Pty Ltd a
service fee based on direct costs incurred and an appropriate
mark up. The financial affect of the service fee has been
eliminated on consolidation.

Qther related party transactions

Services

Mr CR Fennefl, formerly Company Secretary, is a partner of
Fennell Alten & Co. Chartered Accountants which provided
accounting, corporate, secretarial, taxation services and
office accommodation to the economic entity.

Mr Fennell has a beneficial interest in 71,527 shares and
247,690 (lass A options acquired in part consideration of
services provided.1,232,500 Class B options were acquired
by Mr Fennell from Class B option holders.Services
rendered by Fennell Allen & Co. to the economic entity for
the period 17 March, 2003 to 30 June, 2004 totalied
$177,861 (excludmg GST). T



27. SEGMENT INFCRMATION

Segment products and locations

The economic entity operates one business segment of research and development and product development into fiving cell
technologies. Geographically, the majority of the research and development was performed in New Zealand and the balance was
performed in the USA.The corporate office is located in Australia.

2005 2004 2005 2004 2005 2004 2005 2004 2005 2004

$ H 5 $ $ 5 5 ] 5 $
Segment
revenue 2,677,409 798,799 1,647,319 270,142 207,457 100619 [4,306,330) (1,068,085} 225,855 101472
Segment
assets 1,020,243 801,912 322958 147,032 2,608,903 12,659,084 - (12298580} 3,952,104 1,309,448

Other segment information:

Acquisition of property, plant and equipment, intangible assets and other non-current assets
- 123 - - 354,922 8,165,336 - (8,161,681} 354,922 735977

Accounting policies
1} Segment revenues, expenses, assets and liabilities are those directly attributable to the segments.

2} Segment revenuesexpenses and results include charges between segments. The prices charged on intersegment transactions
have been made at arms length transaction rates. These transactions are efiminated on consofidation.
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28. FINANCIAL INSTRUMENTS

28 (a) Interest rate risk

The consolidated entity's exposure to interest rate risks and the effective interest rates of finandial assets and financial liabilitias,

< both recognised and unrecognised at the balance date, are as follows:

2005 2004 2005 2004 2005 2004 2005 2004
$ $ % $ $ § $ $
{iifinancial assets
Cash 2,648,491 485,730 - - - - - -

<h
Trade and other

[
receivables - - - - - - - .

T i .
Receivables - director

lel‘ated}entities - - - - - . - .

IR
Total fiandal assets 2,648,491 485,730 - - - - - -

i
{iixFindsicial liabilities

P

Trdde creditfors - - - - - - - .

Other grediiors - - - - - - - .

[
Cdnvertible:notes

-npn-irjterest bearing - - - - - . - .

Firlang Jease liability : - 23904 2744 2786 6107 - -
~—--Cdnverible;notes . . - 830,129 - 216136 . ;
ToLaY il adsets i - 22,904 B32873 2786 222243 - .

: 2005 2004 2005 2004 2005 2004
3 $ § $ 5 % %

{iTFina aaiiass'e'gs

Cash - - 2,648,491 485,730 4.96 420
t Y '

Trzideeihd-&her !

redeivables| [....A2,864 94,209 42,363 94,209 - .

Rat lvﬁbles;,dir acto'rf ke

relpredlentities | | - 64,487 - 64,487 . .

Total fipandatassats) 42,864 158696 2,691,355 644,426

(fif¥Fina hciakliabiities 1

Tidde recitorst.. 634,02 644,318 6384112 64318 . -

omer.gedi;fms......i._ips,z}:s . 238865 106,248 238,865 - -

Go{wer:!ible;note < { .

ngorinterest bearn - . 670978 - 670,978 - -
T { :

Firlange Jease liability = - 26,690 8,851 15.5 155

t'nlnve_flih]p nﬂ[l:( | e - - 1,046,265 - 8.1

Totat fibandat fiabilities 740;360 - 1,544,161 767,050 2,609,277

)
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29.AMPACT OF ADOPTING AASE EQUIVALENTS
TO tASB STANDARDS

Living Cell Technologies Ltd is preparing and managing the
transition to Australian Equivatents to Intemational Financial
Reporting Standards (AIFRS} effective for the company’s
finandial year commencing from 1 July 2004.The adoption of
AIFRS will be reflected in the economic entity's and the
parent entity’s financial statements for the year ending 30
June 2006. On first time adoption of AIFRS, comparatives for
the year ending 30 June 2005 are required to be restated.
The majority of AIFRS transitional adjustments wilt be made
retrospectively against retained earnings as at 1 July 2004.

The economic entity's management, with the assistance of
external consultants, has assessed the significance of the
expected changes and is preparing for their implementation.
The impact of the alternative treatments and elections
under AASB 1: First Time Adoption of Australian Equivalents
to International Financiaf Reporting Standards has been
considered where applicable,

The directors are of the opinion that the key material

. differences in the economic entity’s accounting policies on

conversion to AIFRS and the financial effect of these
differences, where known, are as follows. Users of the
financial staternents should note, however, that the amounts
disclosed could change if there are amendmentis by
standard-setters to the current AIFRS or interpretation of the
AIFRS requirements changes from the continuing work of
the economic entity's AIFRS review process.

Classification of Financial instruments

Under AASB 139 Financial Instruments: Recognition and
Measurement, financial assets are required Lo be classified

Reconciliation of Loss

Net loss for year reported under Austratian

into four categories, which determines the accounting
treatment of the item.

The categories and various treatments are:

+ held to maturity, measured at amortised cost;

- held for trading, measured at fair value with unrealised
gains or losses charged to the profit and loss;

- loans and receivables, measured at amortised cost; and

« available for sale instruments, measured at fair value with
unrealised gains or losses taken to equity

The economic entity's financial assets comprise available for
sale finandal instruments. Under AASB 139: Financial
instruments:

Recognition and Measwement, the measurement of
available for sale instrumants at fair value differs to current
accounting policy which measures non-current investments
at cost with an annual review by directors to ensure carying
amounts are not in excess of the recoverable amount of
the instrument,

On the basis that directors have written down the carrying
value of non-current investinents in subsidiary entities to nil
{which equate to fair value) there is expected to be no
impact in the conversion to AIFRS.

Share based payments

Under AASB 2 Share based Payments, the company will be
reguired to determine the fair value of options issued to
directors, specified executives and employees as remuneration
and recognise an expense in the Statement of Financial
Performance. This standard is not limited to options and also
extends to other forms of equity based remuneration.

During the year the company issued 1,425,000 options to
the directors and specified executives valued at 329,344,

Accounting Standards {6,097,309) (7,957,748}
Transitional adjustment

Increase in employee benefits {329,344) {329,344)
Net loss under AIFRS (6,426,653} (8,287,092}
Reconciliation of Equity

Total equity under Australian Accounting Standards 3,135,554 1,799,055
Reduction in equity from transition to AIFRS (329,344} (329.344)
Equity under AIFRS 2,806,210 1,469,711
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30, SELF-GENERATING AND REGENERATING ASSETS
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